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BEFORE THE TENNESSEE REGULATORY AUTHORITY

Nashville, Tennessce

IN RE: PETITION OF LYNWOOD UTILITY )

CORPORATION TO CHANGE AND ) DOCKET NO. 99-00507 . -. .

INCREASE RATES AND CHARGES )

AMENDMENT TO PETITION

Comes now the Petitioner, Lynwood Utility Corporation (Lynwood), and files this
Amendment to Petition in this matter:

In paragraph 3 of the Petition, Lynwood states that it borrowed $305,000.00 from First
Tennessee Bank to finance the construction of improvements to its sewer plant to serve the
Legends Ridge Subdivision. A note for $305,000 was issued to First Tennessee Bank on May 30,
1997. A copy of this note and related documents securing the payment of the note by Lynwood
are attached as Collective Exhibit 1 to this Amendment to Petition. This note was assigned to
Lumbermen’s Investment Corporation (LIC) by an Assignment Agreement dated December 17,
1998 and amendments to the related documents securing the note to First Tennessee Bank all of
which are attached as Collective Exhibit 2. The terms of the original note required full repayment
within one year of the date of the note. The note was not repaid within the one year period, and
Lynwood defaulted on the note. The note is still in default, but LIC has taken no action on the
default. Under T.C.A. § 65-4-109, all evidences of indebtedness payable in more than one year
require the approval of the Authority. Neither the issuance of the note to First Tennessee Bank
by Lynwood nor the assignment of the note to LIC was approved by the Authority. To the extent

the Authority deems such approval should have been obtained. Lynwood requests that the
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Authority approve the issuance of the note to First Tennessee Bank and the assignment of the note
to LIC in connection with this rate increase petition.

In paragraph 2 of the Petition, Lynwood describes a Utilities Agreement and two
amendments to the Utilities Agreement entered into with LIC. As a part of these agreements,
Lynwood agreed to reimburse LIC for the expansion cost of the sewer plant not attributable to the
additional capacity necessary to serve the River Landing Subdivision and for the funds advanced
to Lynwood to meet its operating expenses. This transaction could be seen as falling within the
purview of T.C.A. § 65-4-109 in that Lynwood agreed to pay LIC for funds advanced to it which
repayments would be made more than one year from the date of these agreements. To the extent
the Authority deems such approval should have been obtained. Lynwood requests that the
Authority approve the Utilities Agreements and the two amendments thereto in connection with
this rate increase petition.

Both of these transactions were entered into while Lynwood was under the management
of David Terry. Lynwood’s existing management seeks the approval of the Authority of these
transactions as a part of its attempt to compl)y/j\":lkle Authority’s rules and regulations in the

operating of its sewer system.

Thiste 49 day of October, 1999.

LYNWOOD UTILITY CORPORATION

. W e

Davis Lamb, President
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Donald L. Scholes

BRANSTETTER, KILGORE, STRANCH & JENNINGS
227 Second Avenue, North

Fourth Floor

Nashville, TN 37201-1631

(615) 254-8801

Attorney for Petitioner

State of Tennessee )
)
County of Williamson )

I, Davis Lamb, make oath that he is the President of Lynwood Utility Corporation, the
Petitioner herein; that he has read the foregoing Amendment to Petition and contents thereof, and
that the contents thereof are true to the best of his knowledge, information, and belief.

W’”/%ﬁé@

Davis Lamb

A
Sworn to and subscribed before me this < C}“day of October, 1999.

I;IOtary Public
My Commission Expires:

My Commisslon Expires SEPT. 29, 2001




THIS INSTRUMENT PREPARED BY: Collective Ex. 1
Douglas A. Brace, Reg. #3485

ORTALE, KELLEY, HERBERT & CRAWFORD, LLP

200 Fourth Avenue North

Nashville, TN 37219-8985

PLEDGE AND SECURITY AGREEMENT

(Securities)

THIS PLEDGE AND SECURITY AGREEMENT ("Agreement") dated May 30,
1997, by and between David A. Terry (hereinafter referred to as
"Pledgor"), Legends Ridge, LLC, a Tennessee Limited Liability Com
pany ("Borrower") and First Tenmessee Bank National Association,
with an office in Franklin, Tennessee ("Lender").

WITNESGSETH:

WHEREAS, Pledgor is a guarantor of certain additional
indebtednesses or obligations of Legends Ridge, LLC, (the
"Borrower") in an amount not to exceed Three Million Eight Hundred
Eight Thousand and No/100 ($3,808,000.00) Dollars; and

WHEREAS, Lender has agreed to extend credit to and have
transactions with Borrower to such extent, and only to such extent,
as Lender may from time to time deem advisable upon Pledgor
executing this Agreement for the purpose of securing all of
Borrower's indebtedness, present and future, to Lender.

NOW, THEREFORE, in consideration of the foregoing, and to enable
Borrower to obtain an additional Two Million Eight Hundred Eight
Thousand and No/100 ($2,808,000.00) Dollars in Loans and One
Million and No/100 ($1,000,000.00) Dollars in Letter(s) of Credit
from Lender, and for other good and valuable considerations, the
receipt and sufficiency of which are hereby acknowledged, Pledgor
agrees as follows:

1. PLEDGE. As collateral security for the payment and
performance in full of the Obligations (as hereinafter
defined), Pledgor hereby pledges, hypothecates, assigns,
transfers, sets over and delivers unto Lender, and hereby
grants to Lender a security interest in the collateral
described in Schedule A hereto, together with the proceeds
thereof and all cash, additional securities or other property
at any time and from time to time receivables or otherwise
distributable in respect of, in exchange for, or in substitu-
tion for any and all such pledged securities (all such pledged
securities, the proceeds thereof, cash, dividends, and other
property now or hereafter pledged hereunder are hereinafter
collectively called the "Pledged Securities").

TO HAVE AND TO HOLD, the Pledged Securities, together with all
rights, titles, interests, powers, privileges and preferences
pertaining or incidental thereto, unto Lender, its successors
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and assigns; subject, however, to the terms, covenants and
conditions hereinafter set forth.

Upon delivery to Lender, the Pledged Securities shall be
accompanied by executed stock powers in blank and by such
other instruments or documents as Lender or its counsel may
reasonably request.

OBLIGATIONS SECURED. This Agreement is made, and the security
interest created hereby is granted to Lender, to secure full
payment and performance of any and all indebtedness and other
obligations of Borrower to Lender, direct or contingent,
however evidenced or denominated, and however or whenever
incurred, including without limitation indebtedness incurred
pursuant to any past, present or future commitment of Lender
to Borrower (collectively the "Obligations"); except that the
indebtedness and other liabilities secured by this Agreement
shall not include any indebtedness subject to the disclosure
requirements of the Federal Truth-in-Lending Act if at the
time such indebtedness is created or incurred, any legally
required disclosure of this security interest shall not have
been made.

REPRESENTATIONS AND WARRANTIES. Pledgor hereby represents and
warrants to Lender (a) that Pledgor is the legal and equitable
owner of the Pledged Securities, that Pledgor has the complete
and unconditional authority to pledge the Pledged Securities
being pledged by it, and holds the same free and clear of all
liens, charges, encumbrances and security interests of every
kind and nature subject only to a prior Pledge and Security
Agreement in favor of Lender dated September 11, 1996; and (b)
that no consent or approval of any governmental body or
regulatory authority, or of any other party, which was or is
necessary to the wvalidity of this pledge, has not been
obtained. Borrower further represents and warrants that no
part of the Obligations will be used to purchase or carry any
"margin stock" as defined in Regulation U of the Board of
Governors of the Federal Reserve System, 12 CFR §221.1 et seq.

REGISTRATION IN NOMINEE NAME: DENOMINATIONS. By virtue of the
Special Irrevocable Power of Attorney, Lender shall have the
right (in its sole and absolute discretion) to hold the
certificates representing the Pledged Securities in its own
name or in the name of the Pledgor, endorsed or assigned in
blank or in favor of Lender. Upon request and delivery of
certificates representing the Pledged Securities to the issuer
of the Pledged Securities, Lender may have such Pledged
Securities registered in the name of Lender or any nominee or
nominees of Lender. Lender shall at all times have the right
to exchange the certificates representing Pledged Securities
for certificates of smaller or larger denominations for any
purpose consistent with this Agreement.




REMEDIES UPON DEFAULT. Upon the occurrence of a default in
the payment or performance of any of the Obligations, or upon
the occurrence of a default or event of default under any
other instrument or document now or hereafter further
evidencing, securing or otherwise related to any of the
Obligation, or in the event that any representation or
warranty herein shall prove to have been untrue when made, or
in the event that Pledgor or Borrower shall default in the
performance of any of its obligations hereunder, or in the
event that any bankruptcy or other insolvency proceedings are
instituted by or against Pledgor or Borrower; then, and in any
such event, Lender shall have all of the rights, privileges
and remedies of a secured party under the Uniform Commercial
Code as in effect in the State of Tennessee, and without
limiting the foregoing, Lender may (a) collect any and all
amounts payable in respect of the Pledged Securities and
exercise any and all rights, privileges, options and remedies
of the holder and owner thereof, and (b) sell, transfer and/or
negotiate the Pledged Securities, or any part thereof, at
public or private sale, for cash, upon credit or for future
delivery as Lender shall deem appropriate, including without
limitation, at Lender’s option, the purchase of all or any
part of the Pledged Securities at any public sale by Lender.
Upon consummation of any sale, Lender shall have the right to
assign, transfer and deliver to the purchaser or purchasers
thereof the Pledged Securities so sold. Each such purchaser
at any such sale shall hold the property sold absolutely, free
from any claim or right on the part of the Pledgor, and the
Pledgor hereby waives (to the extent permitted by law) all
rights of redemption, stay or appraisal that Pledgor now has
or may at any time in the future have under any rule of law or
statute now existing or hereinafter enacted. Pledgor hereby
expressly waives notice to redeem and notice of the time,
place and manner of such sale.

APPLICATION OF PROCEEDS. The proceeds of the sale of the
Pledged Securities sold pursuant to Section 5 hereof, and the
proceeds of the exercise of any of Lender’'s other remedies
hereunder, shall be applied by Lender as follows:

First: To the payment of all costs and expenses incurred by
Lender in connection with any such sale, including, but not
limited to, all court costs and the reasonable fees and
expenses of counsel for Lender in connection therewith, and

Second: To the payment in full of the Obligation, first to
accrued interest and thereafter to the unpaid principal amount
thereof, to the extent not previously paid by Pledgor or
Borrower, and '

Third: The excess, if any, shall be paid to Pledgor or any
other person lawfully thereunto entitled.
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10.

11.

12.

REIMBURSEMENT OF LENDER. Pledgor or Borrower agrees to
reimburse Lender, upon demand, for all expenses, including
without limitation reasonable attorney’'s fees, incurred by it
in connection with the administration and enforcement of this
Agreement, and agree to indemnify Lender and hold it harmless
from and against any and all 1liability incurred by it
hereunder or in connection herewith, unless such liability
shall be due to willful misconduct or gross negligence on the
part of Lender.

NO WAIVER. No failure on the part of Lender to exercise, and
no delay in exercising, any right, power or remedy hereunder
shall operate as a waiver thereof, nor shall any single or
partial exercise of any such right, power or remedy by Lender
preclude any other or further exercise thereof or the exercise
of any other right, power or remedy. All remedies are cumula-
tive and are not exclusive of any other remedies provided by
law. '

LIMITATION OF LENDER LIABILITY. Except in the case of their
intentional malfeasance or gross negligence, neither Lender
nor its employees, agents, representatives, or nominees shall
be liable for any loss incurred by Pledgor or Borrower arising
out of any act or omission of Lender, its employees, agents,
representatives or nominees, with respect to the care, custody
or preservation of the Pledged Securities.

BINDING AGREEMENT. This Agreement and the terms, covenants
and conditions hereof shall be binding upon and inure to the
benefit of the parties hereto and to all holders of indebted-
ness secured hereby and their respective successors and
assigns.

GOVERNING LAW; AMENDMENTS. This Agreement shall in all
respects be construed in accordance with and governed by the
laws of the State of Tennessee. This Agreement may not be
amended or mwmodified, nor wmay the Pledged Securities be
released except in a writing signed by the party to be charged
therewith. Time is of the essence with respect to the
obligations of Pledgor or Borrower pursuant to this Agreement.

FURTHER ASSISTANCE. Pledgor agrees to do such further acts
and things, and to execute and deliver such additional
conveyances, assignments, agreements and instruments, as
Lender may at any time request in connection with the
administration and enforcement of this Agreement or relative
to the Pledged Securities or any part thereof or in order to
better assure and confirm unto Lender its rights and remedies
hereunder.



13. HEADINGS. Section numbers and headings used herein are for
convenience only and are not to affect the construction of or
to be taken into consideration in interpreting this Agreement.

IN WITNESS WHEREOF, Pledgor, Borrower and Lender have executed this

Agreement, or have caused this Agreement to be duly executed by a
duly authorized officer, all as of the date first above written.

PLEDGOR:

C%W%Q;Wj/

David A. Terry

BORROWER :

LEGENDS RIDGE, LLC, a Tennessee
Limited Liability Company

Wes, By o0

David A. Terry, Chief(gﬁnager

LENDER:

FIRST TENNESSEE BANK NATIONAL

James M. McGrew, Jr., Senior
Vice President




STATE OF TENNESSEE 1

]
COUNTY OF WILLIAMSON ]

Personally appeared before me, the undersigned, a Notary
Public in and for said County and State, the within named David A.
Terry, the bargainor, with whom I am personally acquainted, or
proved to me on the basis of satisfactory evidence, and who, upon
oath, acknowledged that he executed the within instrument for the
purposes therein contained.

WITNESS my hand and seal at Franklin, Tennessee, this

30th day of May, 1997.

NOTARY PUB¥IC

My commission expires:

STATE OF TENNESSEE]
COUNTY OF WILLIAMSON]

Before me, the undersigned, a Notary Public of the State
and County aforesaid, duly commissioned and qualified, personally
appeared James M. McGrew, Jr., with whom I am personally acquainted
or proved to me on the basis of satisfactory evidence, and who,
upon oath, acknowledged himself to be Senior Vice President of
First Tennessee Bank National Association, the within named
bargainor, a national banking association, and that he as such
Senior Vice President, being authorized so to do, executed the
foregoing instrument for the purpose therein contained, by signing
the name of the banking association as said Senior Vice President.

WITNESS my hand and seéal at Franklin, Tennessee, this

30th day of May, 1997.

NOTARY PUBLC v

My commission expires:




SCHEDULE A

Certificate Number
Name of Stock Number of Shares
Lynwood Utility Corporation 1 100



LOAN AND SECURITY AGREEMENT

THIS LOAN AND SECURITY AGREEMENT ("Agreement"), made and entered
into as of the 30th day of May, 1997, by and among Lynwood Utility
Corporation, a Tennessee Corporation, of Franklin, Tennessee
("Borrower"), David A. Terry and wife, Lauren M. Terry, and Legends
Ridge, LLC, a Tennessee Limited Liability Company, ("Guarantors")
and FIRST TENNESSEE BANK NATIONAL ASSOCIATION, a national banking
association with offices in Franklin, Tennessee ("Lender"),

WITNEGSSETH:

WHEREAS, Borrower has requested that Lender make a loan to Borrower
in the original principal amount not exceeding Three Hundred Five
Thousand and No/100 ($305,000.00) Dollars (the "Loan") on the terms
and conditions hereinafter set forth, and for the purpose(s)
hereinafter set forth; and

WHEREAS, in order to induce Lender to make the Loan, Borrower and
Guarantors have made certain representations to Lender; and

WHEREAS, Lender, in reliance upon the representations and induce-
ments of Borrower and Guarantors, has agreed to make the Loan upon
the terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the agreement of Lender to make
the Loan, the mutual covenants and agreements hereinafter set
forth, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Borrower, Guarantors
and Lender hereby agree as follows:

ARTICLE I
THE LOAN

1.01 Evidence of Loan Indebtedness; Repayment. The Loan shall
be evidenced by a Promissory Note of even date herewith,
in the original principal amount not exceeding Three
Hundred Five Thousand and No/100 ($305,000.00) Dollars,
made and executed by Borrower, payable to the order of
Lender, in substantially the form attached hereto as
Exhibit A (the "Note"). The Loan shall be payable in
accordance with the terms of the Note.

1.02 Purpose(s) of Loan and Use of Proceeds. The purpose of
the Loan shall be to make certain capital improvements to
increase the operating capacity of Borrower as approved




.01

.02

by Lender. The proceeds of the Loan shall not be used
for any other purpose(s).

ARTICLE II
SECURITY

Security. The Secured Obligations (as hereafter defined)
shall be secured by the following:

(a) Personal Property. All of Borrower's and
Guarantors’ right, title and interest in and to any
and all of Borrower’s and Guarantors’ fixtures,
personal property, equipment, furniture, tap fees,
inventory, accounts receivable, excluding bonded
accounts receivable, contract rights, chattel
paper, and general intangibles, whether now in
existence or owned, or hereafter acquired, entered
into, created or arising, and wherever located
including proceeds and products derived therefrom
whether presently existing or hereafter arising.

(b) Guaranties. Unconditional Continuing Guaranties of
Payment of even date herewith, executed by Legends
Ridge, LLC, a Tennessee Limited Liability Company,
David A. Terry and wife, Lauren M. Terry, jointly
and severally (individually and collectively the
"Guarantors"), guaranteeing to Lender, among other
things, the payment of the indebtedness evidenced
by the Note(s) and the performance of the
obligations of Borrower to Lender in connection
therewith (the "“Guaranty").

This Agreement, the Security Agreement, the Guaranty, and
any other instruments, documents or agreements now or
hereafter securing the Secured Obligations are herein
collectively referred to as the "Security Instruments™.
The Security Instruments, together with the Note(s) and
any other instruments and documents now or hereafter
evidencing, securing or in any way related to the
indebtedness evidenced by the Note(s) are herein
individually referred to as a "Loan Document" and
collectively referred to as the "Loan Documents".

Secured Obligations. Without limiting any of the pro-
visions thereof, the Security Instruments shall secure:

(a) The full and timely payment of the indebtedness
evidenced by the Note(s), together with interest
thereon, and any extensions, modifications and/or
renewals thereof and any note(s) given in payment
thereof,



(b) The full and prompt performance of all of the
obligations of Borrower to Lender under the Loan
Documents to which Borrower is a party,

(c) The full and prompt payment of all court costs,
expenses and costs of whatever kind incident to the
collection of the indebtedness evidenced by the
Note(s), the enforcement or protection of the
security interests of the Security Instruments or
the exercise by Lender of any rights or remedies of
Lender with respect to the indebtedness evidenced
by the Note(s), including but not 1limited to
attorney’s fees incurred by Lender, all of which
Borrower agrees to pay to Lender upon demand, and

(d) The full and prompt payment and performance of any
and all other indebtedness and other obligations of
Borrower to Lender, direct or contingent (including
but not 1limited to obligations incurred as
endorser, guarantor or surety), however evidenced
or denominated, and however and whenever incurred,
including but not limited to indebtedness incurred
pursuant to any present or future commitment of
Lender to Borrower.

(e) The guaranties of the Guarantors.
All of the foregoing indebtednesses and other obligations

are herein collectively referred to as the "Secured
Obligations.™"

ARTICLE III
REPRESENTATIONS AND WARRANTIES

Borrower and Guarantors hereby represent and warrant to Lender as

follows:

3.01

Status of Borrower. Borrower is a corporation duly
organized, validly existing and in good standing under
the laws of the State of Tennessee; and has the power to
own and operate the Property, to carry on its business as
now conducted and to enter into and to perform its
obligations under this Agreement and the other Loan
Documents to which it is a party. Borrower is duly
qualified to do business and is in good standing in the
State of Tennessee and in each state in which a failure
to be so qualified would have a material adverse effect
on Borrower’s financial position or its ability to
conduct its business in the manner now conducted.

Authorization. Borrower has full legal right, power and
authority to conduct its business and affairs in the
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manner contemplated by the Loan Documents, and to enter
into and perform its obligations thereunder, without the
consent or approval of any other person, firm, govern-
mental agency or other legal entity. The execution and
delivery of this Agreement, the borrowing hereunder, the
execution and delivery of each Loan Document to which
Borrower is a party, and the performance by Borrower of
its obligations thereunder are within the powers of
Borrower. Borrower has received all necessary govern-
mental approvals, if any were required, and do not and
will not contravene or conflict with any provision of
law, any applicable judgment, ordinance, regulation or
order of any court or governmental agency, or any
agreement binding upon Borrower.

Validity and Binding Effect. This Agreement and the
other Loan Documents are the legal, valid and binding

obligations of the parties thereto, enforceable in
accordance with their respective terms.

Other Transactions. There are no prior loans, liens,
security interests, agreements or other financings upon
which Borrower is obligated or by which Borrower is bound
that will in any way permit any third person to have or
obtain priority over Lender as to any of the collateral
security granted to Lender pursuant to this Agreement and
the other Security Instruments. Consummation of the
transactions hereby contemplated and the performance of
the obligations of Borrower under and by virtue of the
Loan Documents to which Borrower is a party will not
result in any breach of, or constitute a default under,
any mortgage, security deed or agreement, deed of trust,
lease, bank loan or credit agreement, license, franchise
or any other instrument or agreement to which Borrower is
a party or by which Borrower may be bound or affected.

Place of Business. The records with respect to all
intangible personal property constituting a part of the
collateral security for the Secured Obligations are
maintained at Borrower’'s primary place of business. All
tangible personal property constituting a part of the
collateral security for the Secured Obligations is or
will be located at Borrower’s primary place of business.

Litigation. There are no actions, suits or proceedings
pending, or, to the knowledge of Borrower, threatened,
against or affecting Borrower or involving the validity
or enforceability of any of the Loan Documents or the
priority of the liens thereof, at law or in equity, or
before any governmental or administrative agency, except
actions, suits and proceedings that are fully covered by
insurance and that, if adversely determined, would not
impair the ability of Borrower to perform each and every
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one of its obligations under and by virtue of the Loan
Documents; and to Borrower'’s knowledge, Borrower is not
in default with respect to any order, writ, injunction,
decree or demand of any court or any governmental
authority.

Financial Statements. The financial statement(s) of
Borrower and Guarantors, heretofore delivered to Lender,
are true and correct in all respects, have been prepared
in accordance with generally accepted accounting
principles consistently applied, and fairly present the
financial conditions of the subjects thereof as of the
date(s) thereof. No material adverse change has occurred
in the financial condition of Borrower or Guarantors
since the date(s) thereof, and no additional borrowings
have been made by Borrower or Guarantors since the
date(s) thereof.

No Defaults. No default or event of default by Borrower
exists under this Agreement or any of the other Loan
Documents, or under any other instrument or agreement to
which Borrower is a party or by which Borrower or its
properties may be bound or affected, and no event has
occurred and is continuing that with notice or the
passage of time or both would constitute a default or
event of default thereunder.

Compliance With Law. Borrower has obtained all necessary
licenses, permits and governmental approvals and
authorizations necessary or proper in order to conduct
its business and affairs as heretofore conducted and as
hereafter intended to be conducted. Borrower is in
compliance with all laws, regulations, decrees and orders
applicable to it (including but not limited to laws,
regulations, decrees and orders relating to environ-
mental, occupational and health standards and controls,
antitrust, monopoly, restraint of trade or unfair
competition), except to the extent that non-compliance,
in the aggregate, cannot reasonably be expected to have
a material adverse effect on its business, operations,
property or financial condition and will not materially
adversely affect its ability to perform its obligations
under the Loan Documents to which it is a party.
Borrower has not received, and does not expect to
receive, any order or notice of any violation or claim of
violation of any law, regulation, decree, rule, Jjudgment
or order of any govermmental authority or agency relating
Lo the ownership and/or operation of its properties, as
to which the cost of compliance is or might be material
and the consequences of non-compliance would or might be
materially adverse to its business, operations, property
or financial condition, or which would or might impair



its ability to perform its obligations under the Loan
Documents to which it is a party.

3.10 No Burdensome Restrictions. No instrument, document or
agreement to which Borrower is a party or by which it or
its properties may be bound or affected materially
adversely affects, or may reasonably be expected to so
affect, the business, operations, property or financial
condition thereof.

3.11 Taxes. Borrower has filed or caused to be filed all tax
returns that to its knowledge are required to be filed
(except for returns that have been appropriately
extended), and has paid all taxes shown to be due and
payable on said returns and all other taxes, impositions,
assessments, fees or other charges imposed on it by any
governmental authority, agency or instrumentality, prior
to any delinquency with respect thereto (other than
taxes, impositions, assessments, fees and charges
currently being contested in good faith by appropriate
proceedings, for which appropriate amounts have been
reserved). No tax liens have been filed against Borrower
or any of the property thereof.

ARTICLE IV
COVENANTS AND AGREEMENTS

Borrower and Guarantors covenant and agree that during the term of
this Agreement:

4.01 Payment of Secured Obligations. Borrower shall pay the
indebtedness evidenced by the Note(s) according to the

tenor thereof, and shall timely pay or perform, as the
case may be, all of the other Secured Obligations.

4.02 Sales of and Encumbrances on Collateral. Borrower will
not sell, exchange, lease, negotiate, pledge, assign or
grant any security interest in or otherwise dispose of
the collateral security described in the Security
Instruments to anyone other than Lender, nor permit any
other lien of any kind to attach thereto, nor permit same
to be attached to or commingled with other goods, without
Lender’s prior written consent.

4.03 Further Agsurances. Borrower will take all actions
requested by Lender to, create and wmaintain in Lender’s
favor wvalid 1liens wupon, security titles to and/or
perfected security interests in any collateral security
described in the Security Instruments and all other
security for the Secured Obligations now or hereafter
held by or for Lender. Without limiting the foregoing,
Borrower agrees to execute such further instruments
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(including financing statements and continuation
statements) as may be required or permitted by any law
relating to notices of, or affidavits in connection with,
the perfection of Lender'’s security interests, and to
cooperate with Lender "in the filing or recording and
renewal thereof.

Financial Statements. (a) Borrower shall furnish to

(b)

Lender (i) as soon as practicable and in any event
within ninety (90) days after the end of each
fiscal year of Borrower, a balance sheet of
Borrower as of the close of such fiscal year, a
statement of earnings and retained earnings of
Borrower as of the close of such fiscal year, and a
source and application of funds statement for
Borrower for such fiscal year, all in reasonable
detail, prepared in accordance with accepted
accounting principles consistently applied, and
accompanied by a certificate of Borrower, stating
that to the best of his or her knowledge, Borrower
has kept, observed, performed and fulfilled each
covenant, term and condition of this Agreement and
the other Loan Documents during the preceding
fiscal year and that no Event of Default hereunder
has occurred and is continuing (or if an Event of
Default has occurred and is continuing, specifying
the nature of same, the period of existence of same
and the action Borrower proposes to take in
connection therewith), (ii) as soon as practicable
and in any event within thirty (30) days after the
end of each quarter-annual period of Borrower’s
fiscal year, a balance sheet of Borrower as of the
close of such quarterly period, a statement of
earnings and retained earnings of Borrower as of
the close of such quarterly period, and a source
and application of funds statement for Borrower
as of the close of such quarterly period, all in
reasonable detail, and prepared in accordance
with generally accepted accounting principles
consistently applied, (iii) promptly upon receipt
thereof, copies of all accountants’ reports and
accompanying financial reports submitted to
Borrower by independent accountants in connection
with each annual examination of Borrower, (iv) with
reasonable promptness, such other financial data as
Lender may reasonably request, and (v) the annual
statement required in (i), above, shall be an
audited statement by an independent Certified
Public Accountant.

Guarantors shall provide current, updated
individual financial statements on an annual basis
in a form and substance acceptable to Lender.
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Maintenance of Books and Records; Inspection. Borrower
shall maintain its books, accounts and records in
accordance with generally accepted accounting principles
consistently applied, and permit any person designated by
Lender in writing, at Lender’'s expense, to visit and
inspect any of its properties (including but not limited
to the collateral security described in the Security
Instruments), corporate books and financial records, and
to discuss its accounts, affairs and finances with
Borrower or the principal officers of Borrower during
reasonable business hours, all at such times as Lender
may reasonably request.

Insurance. Without limiting any of the requirements of
any of the other Loan Documents, and as applicable,
Borrower shall maintain, in amounts satisfactory to
Lender (i) public liability insurance, (ii) worker's
compensation insurance (or maintain a legally sufficient
amount of self insurance against worker’s compensation
liabilities, with adequate reserves, under a plan
approved by Lender), (iii) fire and extended coverage
insurance on its properties (including but not limited to
the collateral security,now or hereafter securing payment
and performance of the Secured Obligations), against such
hazards and in at least such amounts as is customary in
Borrower’s business, and (iv) rent oOr Dbusiness
interruption insurance against loss of income arising out
of damage or destruction by such hazards as presently are
included in so-called "extended coverage". At the
request of Lender, Borrower will deliver forthwith a
certificate executed by a duly authorized officer of
Borrower, specifying the details of such insurance in
effect. All policies of insurance shall provide that
such insurance shall be payable to Borrower and Lender as
their respective interests may appear, and that at least
thirty (30) days' prior written notice of cancellation or
modification of the policy shall be given to Lender by
the insurer. Borrower agrees that there shall be no
recourse against Lender for the payment of premiums,
commission, assessments or advances in respect of any
such policy, and at Lender’'s request shall provide Lender
with the agreement of the insurer(s) to this effect. At
the request of Lender, all such policies shall be
delivered to and held by Lender. Lender may, at its
option, act as attorney for Borrower in obtaining,
adjusting, settling and cancelling such insurance and
endorsing any drafts with respect thereto, and this
power, being coupled with an interest, shall be
irrevocable prior to payment in full of the Loans and
performance of all of the obligations of Borrower to
Lender in connection therewith.



Taxes and Assessments; Tax Indemnity. Borrower shall
(a) file all tax returns and appropriate schedules
thereto that are required to be filed under applicable
law, prior to the date of delinquency, (b) pay and
discharge all taxes, assessments and governmental charges
or levies imposed upon Borrower, upon its income and
profits or upon any properties belonging to it, prior to
the date on which penalties attach thereto, and (c) pay
all taxes, assessments and governmental charges or levies
that, if unpaid, might become a lien or charge upon any
of its properties; provided, however, that Borrower in
good faith may contest any such tax, assessment,
governmental charge or 1levy so long as appropriate
reserves are maintained with respect thereto. If any tax
is or may be imposed by any governmental entity in
respect of sales of Borrower’s inventory or the
merchandise that is the subject of such sales, or as a
result of any other transaction of Borrower, which tax
Lender is or may be required to withhold or pay, Borrower
agrees to indemnify Lender and hold Lender harmless in
connection with such taxes, and Borrower shall
immediately reimburse Lender for any such taxes paid by
Lender and added to the Secured Obligations pursuant to
the terms hereof.

Corporate Existence. Borrower shall maintain its
corporate existence and good standing in the state of its
incorporation, and its qualification and good standing as
a foreign corporation in each jurisdiction in which such
qualification is necessary pursuant to applicable law.

Compliance with Law and Other Agreements. Borrower shall
maintain its business operations and property owned or
used in connection therewith in compliance with (i) all
applicable federal, state and local laws, regulations and
ordinances governing such business operations and the use
and ownership of such property, and (ii) all agreements,
licenses, franchises, indentures and mortgages to which
Borrower is a party or by which Borrower or any of its
properties is bound. Without limiting the foregoing,
Borrower shall pay all of its indebtedness promptly in
accordance with the terms thereof.

Notice of Default. Borrower shall give written notice to
Lender of the occurrence of any default, event of default
or Event of Default under this Agreement or any other
Loan Document promptly upon the occurrence thereof.

Notice of Litigation. Borrower shall give notice, in
writing, to Lender of (i) any actions, suits or proceed-
ings wherein the amount at issue is in excess of $10,000,
instituted by any persons whomsoever against Borrower or
affecting any of Borrower'’s assets in connection with any
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4.13

4.14

applicable federal, state or local laws or regulations,
and (ii) any dispute, not resolved within sixty (60) days
of the commencement thereof, between Borrower on the one
hand and any governmental regulatory body on the other
hand, which dispute might interfere with the normal
operations of Borrower.

Mergersg, Consolidations, Acquisitions and Sales. Without
the prior express written consent of Lender, Borrower
shall not (a) be a party to any merger, consolidation or
corporate reorganization, nor (b) purchase or otherwise
acquire all or substantially all of the assets or stock
of, or any partnership or joint venture interest in, any
other person firm or entity, nor (c) sell, transfer,
convey grant a security interest in or lease all or any
substantial part of its assets, nor (d) create any
subsidiaries nor convey any of its assets to any
subsidiary. ’

Dividends, Etc. Borrower shall not declare or pay any
dividend of any kind, in cash or in property, on any
class of the capital stock of Borrower, nor purchase,
redeem, retire or otherwise acquire for value any shares
of such stock, nor make any distribution of any kind in
respect thereof, nor make any return of capital to
shareholders, nor make any payments in respect of any
pension, profit sharing, retirement, stock option, stock
bonus, incentive compensation or similar plan (except as
required or permitted hereunder), without the prior
written consent of Lender. Borrower shall not make any
payment of any type to an officer, director or
stockholder of Borrower without the prior written consent
of Lender.

Guaranties; Loans. Borrower shall not guarantee nor be
liable in any manner, whether directly or indirectly, or
become contingently 1liable after the date of this
Agreement in connection with the obligations or indebted-
ness of any person or persons whomsoever, except for the
indorsement of negotiable instruments payable to Borrower
for deposit or collection in the ordinary course of
business. Borrower shall not make any loan, advance or
extension of credit to any person other than in the
normal course of its business.

Management, Ownership Borrower shall not permit any
significant change in the ownership, executive staff or
management of Borrower without the prior written consent
of Lender. The ownership, executive staff and management
of Borrower are material factors in Lender’s willingness
to institute and maintain a lending relationship with
Borrower.
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Hazardous Substances. No hazardous substances have been
disposed of on or released or discharged (including
ground water contamination) from the Borrower relating to
Borrower’s place of busjness. No private or governmental
lien or judicial or administrative notice or action
related to hazardous substances or other environmental
matters has been filed against the Borrower or otherwise
issued to or received by Borrower. Lender may request
that a Phase I Environmental study be conducted on said
property, at Borrower’s expense.

Tap Fees. Borrower and Legends Ridge, LLC shall collect
appropriate tap fees at the time each lot owned by
Legends Ridge, LLC and served by Borrower is closed.
Said tap fees will be immediately applied toward payment
of the Loan until paid in full.

ARTICLE V
DEFAULT AND REMEDIES

Events of Default. The occurrence of any of the
following shall constitute an Event of Default hereunder:

(a) Default in the payment of the principal or interest
on the indebtedness evidenced by the Note(s) in
accordance with the terms of the Note(s);

(b) Any misrepresentation by Borrower or Guarantors as
to any material matter hereunder or under any of
the other Loan Documents, or delivery by Borrower
or Guarantors of any schedule, statement,
resolution, report, certificate, notice or writing
to Lender that is untrue in any material respect on
the date as of which the facts set forth therein
are stated or certified;

(¢) Failure of Borrower or Guarantors to perform any of
its obligations under this Agreement, the Note(s),
any of the Security Instruments or any of the other
Loan Documents;

(d) Borrower or Guarantors (i) shall generally not pay
or shall be unable to pay its debts as such debts
become due; or (ii) shall make an assignment for
the benefit of creditors or petition or apply to
any tribunal for the appointment of a custodian,
receiver or trustee for it or a substantial part of
its assets; or (iii) shall commence any proceeding
under any bankruptcy, reorganization, arrangement,
readjustment of debt, dissolution or liquidation
law or statute of any jurisdiction, whether now or
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hereafter in effect; or (iv) shall have had any
such petition or application filed or any such
proceeding commenced against it in which an order
for relief is entered or an adjudication or
appointment is made; or (v) shall indicate, by any
act or omission, its consent to, approval of or
acquiescence in any such petition, application,
proceeding or order for relief or the appointment
of a custodian, receiver or trustee for it or a
substantial part of its assets; or (vi) shall
suffer any such custodianship, receivership or
trusteeship to continue undischarged for period of
sixty (60) days or more;

(e) Borrower or Guarantors shall die or be liquidated,
dissolved, partitioned or terminated, Oor the
charter or certificate of authority thereof shall
expire or be revoked, as applicable;

(£) A default or event of default shall occur under any
of the other Loan Documents;

(g) Borrower or Guarantors shall default in the timely
payment or performance of any obligation now or
hereafter owed to Lender in connection with any
other indebtedness of Borrower or Guarantors, now
or hereafter owed to Lender;

(h) Lender shall reasonably suspect the occurrence of
one or more of the aforesaid events of default and
Borrower or Guarantors, upon the request of Lender,
shall fail to provide evidence reasonably
satisfactory to Lender that such event or events of
default have not in fact occurred; or

(i) Lender shall reasonably deem itself to be insecure.

Acceleration of Maturity; Remedies. Upon the occurrence
of any Event of Default described in subsection 5.01 (a)

hereof, the indebtedness evidenced by the Note(s) as well
as any and all other indebtedness of Borrower to Lender
shall be immediately due and payable in full; and upon
the occurrence of any other Event of Default described
above, Lender at any time thereafter may at its option
accelerate the maturity of the indebtedness evidenced by
the Note(s) as well as any and all other indebtedness of
Borrower to Lender; all without notice of any kind. Upon
the occurrence of any such Event of Default and the
acceleration of the maturity of the indebtedness
evidenced by the Note(s):

(a) Any obligation of Lender to advance any theretofore
undisbursed proceeds of the Loans shall immediately
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5.03

5.04

cease and be of no further force nor effect, and
Lender shall be immediately entitled to exercise
any and all rights and remedies possessed by Lender
pursuant to the terms of the Security Instruments
and all of the other Loan Documents;

(b) Lender shall have all of the rights and remedies of
a secured party under the Uniform Commercial Code
as adopted in the State of Tennessee; and

(¢) Lender shall have any and all other rights and
remedies that Lender may now or hereafter possess
at law, in equity or by statute.

Remedies Cumulative; No Waiver. No right, power or
remedy conferred upon or reserved to Lender by this
Agreement or any of the other Loan Documents is intended
to be exclusive of any other right, power or remedy, but
each and every such right, power and remedy shall be
cumulative and concurrent and shall be in addition to any
other right, power and remedy given hereunder, under any
of the other Loan Documents or now or hereafter existing
at law, in equity or by statute. No delay or omission by
Lender to exercise any right, power or remedy accruing
upon the occurrence of any Event of Default shall exhaust
or impair any such right, power or remedy or shall be
construed to be a waiver of any such Event of Default or
an acquiescence therein, and every right, power and
remedy given by this Agreement and the other Loan
Documents to Lender may be exercised from time to time
and as often as may be deemed expedient by Lender.

Proceeds of Remedies. Any or all proceeds resulting from
the exercise of any or all of the foregoing remedies
shall be applied as set forth in the Loan Document (s)
providing the remedy or remedies exercised; if none is
specified, or if the remedy is provided by this Agree-
ment, then as follows:

First, to the costs and expenses, including reasonable
attorney’s fees, incurred by Lender in connection with
the exercise of its remedies;

Second, to the expenses of curing the default that has
occurred, in the event that Lender elects, in its sole
discretion, to cure the default that has occurred;

Third, to the payment of the Secured Obligations,
including but not limited to the payment of the principal
of and interest on the indebtedness evidenced by the
Note(s), in such order of priority as Lender shall
determine in its sole discretion; and
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Fourth, the remainder, if any, to Borrower or to any
other person lawfully thereunto entitled.

Timely Receipt of Financial Statements. In the event of
default for which the Lender does not accelerate the
Loan, including the failure of Borrower or Guarantors to
provide the financial statements as required hereunder or
under the Loan Agreement, the applicable interest rate to
the Loan, for a period beginning three (3) days after
written notice of such default and ending upon the curing
of said noticed default, shall increase one (1%) percent
for the first thirty (30) days of said default and
increase an additional one (1%) percent during each
thirty (30) day period thereafter during which the notice
default continues. Such default interest rates shall
apply to the outstanding principal balance of the Loan;
however, such interest rate shall not exceed the maximum
contract rate which may be lawfully charged by Lender
under applicable law. Upon the curing of the noticed
default, the interest rate on the Loan shall revert to
the initially agreed upon interest rate effective on the
date on which the default is cured.

ARTICLE VI
MISCELLANEQUS

Performance by Lender. If Borrower shall default in the
payment, performance or observance of any covenant, term
or condition of this Agreement, Lender may, at its
option, pay, perform or observe the same, and all
payments made or costs or expenses incurred by Lender in
connection therewith (including but not 1limited to
reasonable attorney’s fees), with interest thereon at the
default rate provided in the Note(s) (if none, then at
the maximum rate from time to time allowed by applicable
law), shall be immediately repaid to Lender by Borrower
and shall constitute a part of the Secured Obligations
and be secured hereby until fully repaid. Lender shall
be the sole judge of the necessity for any such actions
and of the amounts to be paid.

Successors and Assigng Included in Parties. Whenever in

this Agreement one of the parties hereto is named or
referred to, the heirs, legal representatives, succes-
sors, successors-in-title and assigns of such parties all
be included, and all covenants and agreements contained
in this Agreement by or on behalf of Borrower or by or on
behalf of Lender shall bind and inure to the benefit of
their respective heirs, legal representatives,
successors-in-title and assigns, whether so expressed or
not.
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Costs and Expenses. Lender shall not incur any costs or
expense whatsoever in connection with the making,
administration, servicing or collection of the Loan(s) .
Borrower agrees to pay any and all such costs and
expenses, including but not 1limited to filing fees,
recording taxes, insurance premiums and reasonable
attorney’'s fees, promptly upon demand of Lender.

Agsignment. The Note(s), this Agreement and the other
Loan Documents may be endorsed, assigned and/or trans-
ferred in whole or in part by Lender, and any such holder
and/or assignee of the same shall succeed to and be
possessed of the rights and powers of Lender under all of
the same to the extent transferred and assigned. Lender
may grant participations in all or any portion of its
interest in the indebtedness evidenced by the Notes.
Borrower shall not assign any of its rights nor delegate
any of its duties hereunder or under any of the other
Loan Documents without the prior express written consent
of Lender.

Time of the Essence. Time is of the essence with respect
to each and every covenant, agreement and obligation of
Borrower hereunder and under all of the other Loan
Documents.

Severability. If any provision(s) of this Agreement or
the application thereof to any person or circumstance
shall be invalid or unenforceable to any extent, the
remainder of this Agreement and the application of such
provisions to other persons or circumstances shall not be
affected thereby and shall be enforced to the greatest
extent permitted by law.

Article and Section Headings; Defined Terms. Numbered and
titled article and section headings and defined terms are
for convenience only and shall not be construed as
amplifying or limiting any of the provisions of this
Agreement.

Notices. Any and all notices, elections or demands
permitted or required to be made under this Agreement
shall be in writing, signed by the party giving such
notice, election or demand and shall be delivered
personally, telecopied, telexed, or sent by certified
mail or nationally recognized courier service (such as
Federal Express), to the other party at the address set
forth below, or at suclr other address as may be supplied
in writing and of which receipt has been acknowledged in
writing. The date of personal delivery, telecopy or
telex or the date of mailing (or delivery to such courier
service), as the case may be, shall be the date of such
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notice, election or demand. For the purposes of this
Agreement:

The Address of Lender is:

First Tennessee Bank National Association
231 Public Square

P.O. Box 100

Franklin, TN 37065

ATTENTION: James M. McGrew, Jr.
Senior Vice President

The Address of Borrower is:

Lynwood Utility Corporation
180 Cottonwood Drive
Franklin, TN 37069

ATTENTION: David A. Terry, President

Interest and Loan Charges Not to Exceed Maximum Amounts
Allowed by Law. Anything in this Agreement, the Note(s),
the Security Instruments or any of the other Loan
Documents to the contrary notwithstanding, in no event
whatsoever, whether by reason or advancement of proceeds
of the Loan(s), acceleration of the maturity of the
unpaid balance of the Loans or otherwise, shall the
interest and loan charges agreed to be paid to Lender for
the use of the money advanced or to be advanced hereunder
exceed the maximum amounts collectible under applicable
laws in effect from time to time. It is understood and
agreed by the parties that, if for any reason whatsoever
the interest or loan charges paid or contracted to be
paid by Borrower in respect of the Loans shall exceed the
maximum amounts collectible under applicable laws in
effect from time to time, then ipso facto, the obligation
to pay such interest and/or loan charges shall be reduced
to the maximum amounts collectible under applicable laws
in effect from time to time, and any amounts collected by
Lender that exceed such maximum amounts shall be applied
to the reduction of the principal balance(s) of the Loans
and/or refunded to Borrower so that at no time shall the
interest or loan charges paid or payable in respect of
the Loans exceed the maximum amounts permitted from time
to time by applicable law.

Waiver of Right to Trial by Jury. Each party to this
Agreement hereby expressly waives any right to trial by
jury of any claim, demand, action or cause of action (a)
arising under this Agreement or any other instrument,
document or agreement executed or delivered in connection
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herewith, or (b) in any way connected with or related or
incidental to the dealings of the parties hereto or any
of them with respect to this Agreement or any other
instrument, document or agreement executed or delivered
in connection herewith, or the transactions related
hereto or thereto, in each case whether now existing or
hereafter arising; and each party hereby agrees and
consents that any such claim, demand, action or cause of
action shall be decided by court trial without a jury,
and that any party to this agreement may file an original
counterpart or a copy of this section with any court as
written evidence of the consent of the parties hereto to
the waiver of their right to trial by jury.

Miscellaneous. This Agreement shall be construed and
enforced under the laws of the State of Tennessee. No
amendment or modification hereof shall be effective
except in a writing executed by each of the parties
hereto.

IN WITNESS WHEREOF, the parties hereto have executed this Agree-
ment, or have caused this Agreement to be executed by their duly
authorized officers, as of the day and year first above written.

LENDER:

BORROWER:

FIRST TENNESSEE BANK NATIONAL
ASSOCIATION

Y:

Jamag M. McGrew, Jr., ( E
Senior Vice Pres

LYNWOOD UTILITY CORPORATION

oy, C@fﬂ—ﬁ/g% 7&%«:7/

David A. Terry, President

GUARANTORS : EZ §’ﬁ§z ﬂ;::%;;;b///

David A. Terry

Lauren M. Terry v
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LEGENDS RIDGE, LLC, a Tennessee
Limited Liability Company

&4 Jeresy

David A. Terry, Chief Manager

F:\FTB\LEGENDS2.LSA
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SECURITY AGREEMENT
(Lynwood)

THIS AGREEMENT made this 30th day of May, 1997, by and between
First Tennessee Bank National Association ("Secured Party"), and
Lynwood Utility Corporation ("Borrower").

Section 1. Security Interest; Obligation Secured. Borrower
hereby grants to Secured Party a security interest in, and grants,
bargains, sells, conveys, assigns and transfers, subject to the
terms hereof, the property rights described in Section 2 (herein
called "Collateral") to secure payment or other performance of the
indebtedness evidenced by a Promissory Note of even date herewith,
executed by Lynwood Utility Corpdration, a Tennessee corporation,
("Borrower"), in the aggregate principal amount of Three Hundred
Five Thousand and No/100 ($305,000.00) Dollars, and any future,
direct or indirect indebtedness or obligation of Borrower to Lender
(herein called "Indebtedness"). Borrower shall have the right to
the possession and use of Collateral in any lawful manner not
inconsistent with this Agreement until default hereunder.

Section 2. Description of Collateral. (a) The Collateral
includes all of the Borrower'’s right, title and interest in and to
any and all of Borrower's fixtures, personal property, equipment,
furniture, tap fees, inventory, accounts receivable, excluding
bonded accounts receivable, contract rights, chattel paper, and
general intangibles, whether now in existence or owned, or
hereafter acquired, entered into, created or arising, and wherever
located,

(b) The Collateral also includes proceeds and products
derived from the Collateral whether presently existing or hereafter
arising.

Section 3. Representations, Covenants and Warranties of
Borrower. (a) Borrower will, at its cost and expense, execute,
deliver, file or record (in such manner and form as Secured Party
may require) a financing statement or other paper that may be
necessary or desirable or that the Secured Party may request in
order to create, reserve, perfect or validate any security interest
granted hereby or to enable Secured Party to exercise and enforce
its rights hereunder. The right is expressly granted to Secured
Party, in its discretion, to file one or more financing statements
under the Uniform Commercial Code naming Borrower as Debtor and
Secured Party as Secured Party and indicating therein the
Collateral herein.

(b) Borrower will (i) keep such books and records pertaining
to the Collateral at such office or offices of Borrower as shall
be satisfactory to Secured Party; (ii) permit representatives
of Secured Party at any time to inspect and make abstracts
from Borrower'’s books and records pertaining to the Collateral; and



(iii) furnish to Secured Party such information and reports
regarding the Collateral and Borrower'’s financial status as Secured
Party may from time to time require.

(¢) Borrower will transmit to Secured Party promptly all
information that it may have or receive which might in any way
affect the value of the Collateral or Secured Party’s rights or
remedies with respect thereto.

(d) Borrower will not sell, assign or create a security
interest in or otherwise encumber any of the Collateral to or in
favor of anyone other than Secured Party, except as set out herein.

(e) Borrower will not use or permit the Collateral to be used
for any unlawful purpose or in violation of any federal, state or
municipal law, statute or ordinance.

(f) Borrower will indemnify Secured Party against all claims
arising out of or in connection with Borrower's ownership or use of
the Collateral.

(g) Borrower shall procure, keep in force, and pay for,
casualty insurance on the fixed assets which are part of the
Collateral in an amount at least equal to the replacement value of
such fixed assets, and such policies evidencing said insurance
shall be furnished to Secured Party. If Borrower fails to furnish
said insurance or fails to pay the premiums therefor, Secured Party
may do so or may obtain insurance of its interest only, adding the
amount of any such premium thereof to the other amounts secured
hereby, however, Secured Party is under no obligation nor duty to
pay such premiums or perfect such insurance. Borrower hereby
assigns to Secured Party any return or unearned premiums which may
be due upon cancellation of any-of said policies for any reason
whatsoever, and directs the insurers to pay Secured Party any
amount so due, unless the Secured Party has been previously fully
satisfied. In order to collect such return or unearned premiums or
the benefits of such insurance, the Secured Party or any of its
officers, agents, or employees are hereby appointed Borrower’s
attorney-in-fact to endorse any draft or check which may be payable
to Borrower; any balance of insurance proceeds remaining after
payment in full of all amounts owing to Secured Party shall be paid
to Borrower. Such return or unearned insurance premium or the
benefits of such insurance, may, at Secured Party’s option, be used
for other insurance or to repair, restore, or replace the
Collateral, or may be applied to any indebtedness secured
hereunder, and if the indebtedness is payable in installments, then
the installments in inverse order, satisfying the final maturing
installments first.

(h) Borrower will not permit any of the goods to be removed
from the 1location specified herein, except for repair or
replacement performed in the ordinary course of business, and
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Borrower will promptly notify Secured Party of any change of
Borrower’s residence, or in the location of the Collateral within
the state, and Borrower will not remove the Collateral from the
county of the Borrower’s residence or from the county where the
property is to be located as shown herein without the prior written
consent of Secured Party, and will permit Secured Party to inspect
the Collateral at any reasonable time.

(i) Borrower will not permit anything to be done that may
impair the value of any of the goods or the security intended to be
afforded by this Agreement.

(j) Borrower represents that the collateral described herein
is unencumbered, free and clear of any liens, subject to a prior
Security Agreement in favor of Lender dated September 11, 1996.

Section 4. Expenses. Borrower will, upon demand, pay to
Secured Party forthwith the amount of all expenses including the
reasonable attorney’'s fees and legal expenses incurred by Secured
Party in seeking to collect or enforce any rights in the Collateral
and, upon any default by Borrower, in seeking to collect the
Indebtedness. ’

Section §. General Authority. Upon default on Borrower’s
part hereunder, and after expiration of any applicable cure
periods, Borrower hereby irrevocably appoints Secured Party as
Borrower’s true and lawful attorney-in-fact with full power of
substitution, in Secured Party’s name or Borrower's name or
otherwise, for Secured Party’'s sole use and benefit, but at
Borrower’s cost and expense, to exercise at any time and from time
to time all or any of the following rights with respect to all or
any of the Collateral:

(a) To demand, sue for collection, receive and give
acquittance for any and all monies due or to become due upon or by
virtue thereof;

(b) To receive, take, endorse, assign and deliver any and all
checks, notes, drafts, documents and other property taken or
received by Secured Party in connection therewith;

(c) To settle, compromise, compound, prosecute or defend any
action or proceeding with respect thereof;

(d) To sell, transfer, assign or otherwise deal in or with
the same or the proceeds thereof, as fully and effectually as if
Secured Party were the absolute owner thereof; and

(e) To extend the time of payment and to make any allowance
and other adjustments with reference thereto; provided, however,
the exercise by Secured Party of or failure to so exercise any such
authority shall in no manner affect Borrower'’s inability to Secured
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Party hereunder or in connection with the indebtedness, and
provided further, that Secured Party shall be under no obligation
or duty to exercise any of the powers hereby conferred upon it and
it shall be without liability for any act or failure to act in
connection with the collection of, or the preservation of any
rights under, any of the Collateral. Secured Party shall not be
bound to take any steps necessary to preserve rights in any
instrument or lease against prior parties.

Section 6. Events of Default, Acceleration. Any or all of
the Indebtedness shall, at the option of Secured Party, become
immediately due and payable without notice or demand upon the
occurrence of any of the following events of default:

(a) Default in the payment or performance of any
Indebtedness, obligation or covenant of Borrower contained herein
or in any note, loan agreement, or other document evidencing any of
the Indebtedness secured hereby and not cured within any applicable
cure period, or if there is no other applicable cure period, within
fifteen (15) days after notice of such default is given to
Borrower; or

(b) Loss, destruction, sale (other than in the ordinary
course of business) or unauthorized encumbrance of any of the
Collateral; or

(¢) Any warranty, representation or statement made or
furnished to Secured Party by or on behalf of Borrower proves to
have been false in any material respect when made or furnished; or

(d) Dissolution, termination of existence, insolvency,
business failure, appointment of a receiver for any part of the
property of, assignment for the benefit of creditors by or the
commencement of any proceedings under any bankruptcy or insolvency
law by or against the Borrower; or

(e) Permitting a judgment against Borrower to remain
unsatisfied for more than thirty (30) days.

Section 7. Rights and Remedies on Default. Upon the occur-

rence of any such event of default, and at any time thereafter,
Secured Party may exercise from time to time any rights and
remedies available to it under applicable law. Any notice of
intended disposition of any of the Collateral required by law shall
be deemed reasonable if such notice is given at least five (5) days
before the time of such disposition. Any proceeds of any
disposition by Secured Party may be applied to the payment of
reasonable expenses in connection with the Collateral, including
reasonable attorney'’s fees and legal expenses, and any balance of
such proceeds may be applied by Secured Party toward the payment of
the Indebtedness in accordance herewith.




Section 8. General. Secured Party shall not be deemed to
have waived any of Secured Party'’s rights hereunder or under any
other agreement, instrument or paper signed by Borrower unless such
waiver be in writing and signed by Secured Party. No delay or
omission on the part of Secured Party in exercising any right shall
operate as a waiver of such right or any other right. A waiver on
any one occasion shall not be construed as a bar to or waiver of
any right or remedy on any future occasion. Any notice from
Secured Party to Borrower, if mailed, shall be deemed given when
mailed, postage prepaid, addressed to Borrower at Borrower'’s
address shown above, or at any other address of Borrower appearing
on Secured Party’s records. The covenants, representations,
warranties and agreements herein set forth shall be binding upon
Borrower, its successors and assigns. Unless the context otherwise
requires, all terms used herein which are defined in the Uniform
Commercial Code in the State of Tennessee shall have the meanings
therein stated.

IN WITNESS WHEREOF, the parties have executed this Agreement
as of the day and year first above written.

SECURED PARTY:

FIRST TENNESSEE BANK NATIONAL

BORROWER:

LYNWOOD UTILITY CORPORATION, a
Tennessee corporation

B Ml o

David A. Terry, Presiizﬁt

F:\FTB\LEGENDS2.LYN




FIRST
TENNESSEE

GUARANTY AGREEMENT

For Value Recefved, And in considerahon of credil given or 10 be given, advances made or 10 be made, or other linancial accommodation from
tme (o time aforded or 10 be atiorded lo

LYNWOOD UTILITY CORPORATION

called the "Barrower”) and/or his, her, their or ils successors or aisigns, by First T 8ank National A i or itg

. #NGorsees, and assigns {all of which are hersinaer calied the “Bank™), the undersigned hersby jcinlly and severally, for
B J thewr heirs, 1013, i and ] tee the lull and prompt payment 0 the Bank, at maturity and al all times
therealer. of any and all 1933, ig '8 and liabili of every kind and nature (sl of which e hersinafier collectively releried 10 as

“indebledness”), however credted, arising or evidenced, of the Bomower ki the Bank (including all liabilites of any parnership crealed or arising while

the Borrower may have been or may be a member thereof), whether now sxisting or herealer Crealed or arlsing, whether direct or indirect absoiule

or contingent, joint o several, and howsoever owned, heid or acquired, whether Bwough discount. overdrah, purchase, direct ioan of as collateral, or
| otherwise; \ogether with ail expenses, legal and/or otherwise {including court costs and altomey's lees) incured by the Bank in collecting or sndesvaring
1o collect such indebladness or any pant thereol, in prolecting any collaleral, and in enforcing this guaranty. The right of recovery. however, against
sech of the undersigned is limied 10

THREE HUNDRED FIVE THOUSAND AND NO/100-——=-m—m———e—— Dotars 8_305,000. 00 )
plus interest on all loans snd/or ach h der and all axp hereinbetore mentioned.

THIS GUARANTY SHALL BE A CONTINUING, ABSOLUTE, AND UNCONDITIONAL GUARANTY arxd shall apply 1o and cover all loans, discounts of
renewais theredl, made by he Bank 10 the Borrower at any ime, and any and sl indebiedness, of any natwe and howsoever ansing or Created of
avidenced, now owing or hersafter created 10 1he Bank by the Borrower, and shail remain in hull Jorce and effect until written nokice of its discontinuance,
addiessed © the President of the Bank, shall be actually received by the Bank (the burden of proof of receipt by the Bank of such notice being
in all cases upon the undersigned), and also until any and all said Indebiedness, or any exiensions or renewals thereol, existing befors receipt of
wchnmca.md'upomumwvucﬁonmorwim.Mbcmuypdd.ﬂooudhudwhmnrmducmdpn-hrmmﬁonwoccm_
{with or without adjustment of inlerest rate or other lenms), the debt is deemed 10 have been incured prior W lemination 10 the extent of the renewal
or axwension, and I be Nty covered by this guaranty. The death, dissoiution or withdrawal of any one or more of the undersigned shall Nt rminate
this guarsnty until notice of any such death, dissociution of withdrawasl, given as above provided, shall have actuslly been received by the Bank,

and until ali o said an or any o is thersol, existing belore receipl of such notice shall be fuity paid. And in the event of
any such death, dissolution or withdrawal and notics thereof 1o the Bank, this guaranty shall, notwithstanding, continue and remain in force againgt the
BUIVIVOr Of SUIVIvOrS, Of the remainder, of the | igned until i 100 38 hereinabove provided.

[Thcamki;huoby suthorized lo make from time lo time, without Notice 10 8nyone; any renewsia or extensions, (whether SUCh renswals of extensions be in
whole o in part and withoul limit as 10 the numbaer of such extensions or of the renewal periods hereol, and without notice 10 of further sssent from the
undersigned), sales, pledges, i ot k indulge 18, subslitut exchanges, changes in, modifications, or
e iapasibons including. without limitation, cancellstions, of all or any part of the collaleral pledged 10 3ecurs the indebledness snd all or any pan of saxd
ino-bbdmu.«mcxp:mo::mpi-od.o:uluvyconnc-ovMmmww.adwmwumwdmw.mluhkumy
securty lor of Other guaranties LPON any of said indebledness, and the liability of 1he undersigned hereunder shall Nt be in any manner aflecied, diminished of
impuodhunby.o'bymyhctdddwummghctwuniuionmhpmdmamhonuhmyunmdotprobuovgivclnynoﬁuoldim
otdtbultoﬂovuuuuponovp:ohc!myo(wdlndcbhdnnl.ovmycohbrduncumylhordov.ovbox-ciumylbnuponurigmdwowhbonu
w~ondwn\oniot.wcowmcmorpropﬂydmaonow.mbymﬂukbwummliquidcﬂonolwdhdob\.anu.ubymywtcﬁon
of payments or cradits thereon. The Bank shail have the exclusive right 1o determjng how, when and what application of paymenis and credits, if any, shall be
maoconundmumypmuwool.mdmdlboundunoootignon.umym,bkﬂmonlo.nukcﬂunmdon,lhlclumminaunmm
its remedies against the Borrower, any one or more of the LNdersigned, of Other PErsONe Of COPOMEONS, heir Propertes Of setalies, o 10 reeort 10 or exhausi its

dies sgainst any secunity, proparty, llens or other rights whatsosver. & Is expressly agreed that the Bank may sl any ime make demand for
payment on, or bring sult againal, the undersigned g jointty or lty, or any one or more ol the Lndersigned, less than all, and may compound
m'unyonoovmoao(houndou&gmdhrwc.hwmuaonwchVmuimymnwmnmmwmtwmbdnghuobyupluﬂywdvod,
wrm‘mo«mWmummnumum.-mmmmmwmummmwmpoabwnmd.
woloumwuctmwumdmkmm;nydmWmmwmwmlwmwmawowmmm
wmouno«;sgn.aby:mduynmummmmuMwwmhbwmmuwwmwmmwnsmowwmm
ln.ddiﬁon,hlubamylocunduugmdgwmmwnotbo‘hcbdbymyhckolvddtyotmbwnbdityoﬂhoo«wmb.ddobt“mumyblw
wmkmosmobholﬁomdhcund«sigmdhuu\dd.“mduwmducholhomoxptmfyomﬂuﬂq‘nbhﬂmklﬂomdmw-oﬂ
uiﬁould.muu!ornouco.dnbdmccoimryd.podwcmnoworuunylmh«ubruis&ng,dhoumﬂgmdwimmﬂmkmdlomlIion
upon, and security inlecest in, sll money, iable instruments, ial paper, noes. bonds, Mocks, credits and/or choses in acton, of sny inkevest
therein, and any other property, rights, and of the undersigned or any evic thereol, which have or any time shall come InX the possession,
cuﬂooy.ovconvololIMBnnk.md.inledmm,mmmy.dloruuubbowidupuuicamhubmmymM\ocnmay
b.hwu.kxcuhovcr‘ditwuponumhumouhhmkmymllmd(uoop(nnuybomwlunprudypmvidodbymwbmw:cm
Codc.mocmwplicab‘-hulwmmmndwnobabuwvduwuumyo(mncuity.mdlho&nk(wﬂulp(ombmdbymUnilorm
CommucialCodokom;onohg)uunym«p«wnmypurcmnwd\plopony.ﬂqhuovkmaonddmmhddmmlrnolmycma
demw.%wmmmum.dmwmmnol'cc.nohlor-qmyolud-wo‘onbomqn«-hy
sxpressly waived s relsased.

In the event of the desih, i y, dissoluti 1i insol y (™ evidenced) of, or inslilution of bankruptcy or receivership
proceedings by or against the B . all of the indebted of the B then sxisting shall, for the purposes of this guaranty, and at the
oplion of the Bank, iately b dus and payable lrom the undersigned; and, in such event, any and all sums or payments of any nature
which may be or b due and payabis by the B or 10 any of Lha undersigned are haveby assigned 10 the Bank, and shall be collectible by

he Bank, wilhout necesslity for other authority than this Instrument, until ali such indebtedness of the Borrowsr ko the Bank shall be fully paid and .
discharged. bul such collection by the Bank shall not in any respect aftect, impair or diminish any other rights of the Bank hereundaer.

The granling of credit lrom lime to lime by the Bank 10 the Borrower, in excess of the amount to which right of recovery under this guaranty i3
limited and without nolice 10 the undersigned, is hereby sxpressly authorized and shall in no way altect or impair this guarsnty. and, in svent thal
the indebted ol the B lo the Bank shall 30 excead the amount to which the guaranty is limiled, any payments by the Borrowsr to the
8ank, or any collections or recovery by the Bank from any souroes other than this guaranty may frsl be appiigd by the Bank 1 any pertion of the
Indebledness which exceeds the limits of this guaranty.

The Bank may. withoul any nolice whatsosver to anyone, sell, assign or ransler all or any part of sk indebledness, and in that event each and

[ diate and ive assignes, f or holder of all or any par of sald indeblednass shali have the right 10 enforae this guaranty, by
sult or otherwise, for the benelil of such asaignes, ransieree or holder, as lully as though such assignes, iransierse or holder were h by name
9iven sush rights, powers and benslits; but the Bank shall have an unimpaired right. prior and superior 10 that of any said assignes, transleres or
hoider, 1o enforce this guaranty for the benefit of the Bank, as to 30 much of said Indeblecness that it has not soid, assigned or transierred.

No sct of commission or omission of any kind, or st any time, on the part of the Bank In respect of any matier whatsosver shall In any way atect or
Impair this guaranty. This guaranty is in sddilion 10 and nat in subatliution for or discharge of any other guaranty hald by the Bank. The undersigned
iointly and saverally waive any right of action they might have sgainst the Bank because of the exercise by the Bank In any manner howsoever of
any rights granted 1o the Bank herein.

This guaranty coniaing 1e snire agreoment between the parties 8nd svery part thered! shall be binding Upon the undersigned, jointly and severally, and upon
their respective heirs, legsl represeniatives, 3uccessons and assign, as killy as though everywhars specifically mentionsd, and shall be construed according 1
1he laws of 1he Siase of Tenneases, in which Siake & shail be performed by the undersigned.

Each ol the pertee hereby waives irial by jury in any action, p ding o claim brought by sither of the partiss against the other on any maller
whaiscever aising oul o or In any way d with this sgr ol of under any . [ o of agr deliversd (or which
may be delivered in 1he haure) in ConNeciion herewith or arising rom any banking relsionship batween the pariies 10 this agresment.

WITNESS Our respective 3ignatures. and the scceptance hersol May 1997
? (Witness) LAUREN M. TERRY

(Witness)
SEE REVERSE SIDE FOR WAPORTANT INFORMATION:
1. Notary Acknowiedgement 2. Notice 1o Cosigner
SRegatered Sernce Mark owned end oensed by First T Natonsl C Firw Bank Nadona! Asacciabon. Member FOIC
75-152:11  {Rev. 12/88)




FIRST
'TENNESSEE

GUARANTY AGREEMENT

For Value Received, And in consideranon of credit given or to be given, advances mads or to be.made, or other financial sccommodation from
time 10 lime allorded of to be allorded to

LYNWOOD UTILITY CORPORATION

called the "Borrowsr”) and/or his, her, their or its successors or assigns, by First T Bank Nati ! A iation, or its
SUCCEISOrs, ondorsees, ransieress and mtgm {all of which are hereinafer called the “Bank”), the undersigned hersby jointly and severally, jor
themseives, their heirs, executors, and ee the full and prompt payment 0 the Bank, at maturity and at alf tmes
thereatter, of any and all indebtedness, obligations and liabilities ol avery kind snd nature (all of which are hereinafter collectively referred to as
“indebledness’). however Created, arising or evidenced, of the Borroser 10 the Bank {including alt Kabilites of any pannership crealed of arising while
the Borrower may have been or may be a mamber therecof), whether now existing or hereafler crealed or arising. whether direct or indirect, absclute
or contingent, [0t Of several, and howsoever owned, held or acquired, whether through discount: overdraft, purchase, direct loan or as cotlateral, or
otherwise; together with all expenses, legal and/or otherwise (InCluding coun costs and attomey’s fees) incumed by the Bank in collecting or endeavoring

10 collect such indebledness or any part theveol, in protecting sny and in enforcing this @ y. The right of recovery, however, against
each ol the undersigned is limided 1o
THREE HUNDRED FIVE THOUSAND AND NO/100===———e——e—— Ddollars 5. 305,000.00 )

plus inkrest on all loans and/or advances hereunder and ak expenses hersinbefore mentioned.

THIS GUARANTY SHALL BE A CONTINUING, ABSOLUTE, AND UNCONOITIONAL GUARANTY and shall apply 10 and cover all loans, discounts or
renewals therext, made by the Bank 10 the Borrower a1 any time, and any and all indebledness, of any nature and howsoever arising or created or
evidenced, now owing or hersafier crested 10 the Bank by the Borrower, and shall remaln in fuli Jorce and effect until writlen notice of its discontinuance,
addressed 10 the President of the Bank, shali be actually received by the Bank (the burden of prool of receipt by the Bank of such notice being
in sl cases upon the undersigned), and aiso until sny snd s said Indebledness, or any extensions of renewals thersof, exising before receipt of
such notice, and axpenses in coNMecton therswith, shall be fully paid. Regardiess of when a renewal or extension of pre-termination debt occurs
{with or without sdjustment of inlerest rale or other terms), the debt is desmed 10 have been incurred prior 10 termination 10 the extent of the renewal
or extension, and 10 be fully covered by this guaranty. The death, dissoluton or withdrawal of any one or more of the undersigned shall not lemminate
this guaranty untl notice of any such death, dissoluson or withdrawsl, given as sbove provided, shali have aclually been received by the Bank
and until all of said i or any k or thereol, existing belore receipt of such notica shall be fully paki. And In the event of
any such death, diasolution or withdrawal and notics therso! 1o the Bank, this guaranty shall, notwithstanding, continue and remain in force againgt the
BUNVIVOr OF SUrVIvVOrs, Of 1he remainder, of the undersigned until discontinued as hereinabove provided.

'Tho&nkhhuobywmdnd\omknhmﬁmﬁomwimnnoﬁcaumyommy or ther such fs or i be in
whohovmpanmdmmoulIlmﬂubunmdmnommamdmrmummodu\dwmm\oummtmm
undorwnodjulu,phdm . induigences. aterations, substiutons, hy changes in, or
[ Q. without ki i 2 ‘dﬂawmdnwhwmhwohmwmuwmdm
ndobhdntu.mnprmotm\plndmdwmwmmmchqmym«dwmﬂwcdhhmMdovmdlo:hkomy
sacurity for or other Guaranties upoN any of said indebiedness, and the llability of the undersigned hereunder shall not be in any manner aflected, diminished or
impaired theraby, or by any lack of diligencs, failure, neglect or omission on the par of the Bank 10 make sny demand of protest, or give Ry natice of dishanor
ovdohun.mmr.dlxoupmuwohdmydmdkmwmwwummtymworboxuwmylhnuponovnomdwmbono'
set-Off of any moniea, accounts, credits, or property of the Bormower, posssssed by the Bank, lowards the liquidation of said indeb or by any £
of payments or credits therson. The Bank shall have the exciusive right 10 determyne how, when and what application of paymants and credits, i any, shall be
made on said indebledness, or any part hereof, and shall be under no obligation, st arry ime, 10 Arst resort 10, make demand on, file a claim sgainst, or exhaust
its remedies against the Borrower, any one or more of e UNGErsIGNed, O OMer PErsONE Of COMPOrAEONS, Their PrOPErkes Or esiales, Of 10 18edrt 10 O exhaust ity
s against any ucumyMlmammmmIhuwuﬁy.ormmm&r*mnynwlmwodomu\dbv
payment on, or bring suit against, the Io joindtly or iy, or sny one or more of the UNGersIgNed, less than all, and may compound
vnmnnyomovmodnwwwmhmwmammmunmymltwmmnodaamnunnbunghuobyuuudywund
wmmammmumwmbmmmwmmwmmwmmmmmmrmum
sus for and collect the baiance of the indebledness rom any of the not 30 and that any claims againe! the Borrower accruing
wmwmwn.dbyruwnoluymnmmmmwwdwuhbmy then or y owed by e Borrowar 10 the Bank
lnmm mIubilutyoimunovwndgummmnolbonwwmyhckolvumu_‘ ity Of the g debt As security for the
g8 and obligations of the ur i he igned and each of them expressly grant and give 0 the Bank a night of immediate set-off
wMoulduundor»ouc. dmmoﬂmmmmu-tmylmh«uunlhﬁngdmum‘w\ﬂmmBmkmdlg«\orulm
upon, and security interest in, all monay, instuments, peper, notes, bonds, stocks, credits and/or choses in action, of any interest
therein, and any other property, rights, and & of the ighed or any thereo!, which have or any ime shall come into the possession,
Cuslody, or control of the Bank, and, in the event of detault hersunder, the Bank may seil or cause 10 be 30k at public of privale sale in any manner which may
be fawiul, for cash or credit and upon such terme as the Benk may see It and (except as may be otherwise expressly provided by the Unitorm Commaercial
Code. or other applicable law) withoul demand or notice K the undersigned, sk of any of such security, and the Bank (uniess prohibited by the Unitorm
Commercisi Code kom 30 doing) 0 sny other person may purchase such property, rights or interssts 30 30id and thersafier hold the same iree of any claim or
right of whatsosver kind, including sny right or aquity of redempion. of the undersigned, such demand. nolice, right or aquity of redempiion being heredy
axpressly waived and released.

In the event of the death, ir ey, dissolution, liquidation, insol y (however evid d) of, or insti of bankrupicy or recevership
proceedings by Or against the . all of the ind of he B then ting shall, for the purposes of this guaranty, and at the
option of the Bank, distely due and ble rom the undersigned; and, in such event, any and sil sums or paymaents ol any nature
which may be of b due and payable by the B to any of the undersigned are hereby assigned 10 the Bank, and shall be coliechible by
the Bank, without necessity for other authority than this instrument, until all such indeb of the B i the Bank shall be fully paid and
di ped. but such collection by the Bank shall nof in any respect afect, Impair or diminish any other rights of the Bank hereunder.

The granting of credit from lime to lime by the Bank to the Borrowsr, in excess of the amount o which right of recovery under this guaranty is
limited and without notice 10 the undersigned. is hereby expressly authorized and shall in no way affect or impair this guaranty; and, in event that
the indeb of the B 10 the Bank shall sa exceed the amount 16 which the guaranty is limited, sny payments by the Borrower o the
Bank, or any coliecuons or recovery by the Bank from any sources other than this guaranty may first be applied by the Bank to any portion of the
indebladness which exceeds the fimits of this guaranty.

The Bank may. without any nolice whatsoever 10 anyone, sell, assign or transier all or sny part of saio indebtedness, and in that event each and
svery immediate and successive assignes, iransferes or holder of ail or any part of sald indebledness shall have the right 10 enforce this guaranty, by
BUH O otherwise, lor the benetit of such assignes, iransferes or holder, as fully as though such assignes, iransieree or holder wers herein by name
given such rights, powers and benelits; but the Bank shall have an unimpaired right, prior and superior 10 that of any said assignes, transfaree or
holdet, Lo enforce this guaranty for the benefit of the Bank, ss ia 8o much of said indebiedness that It has not soid, assigned or transferred.

No act of commission o omission of any kind, or at any time, on the part of the 8ank in respect of any matier whatsoever shall in any way affect or
impair this gusranty. This guaranty is In addition to and not In substitution for or discharge of any other guaranty held by the Bank. The undersigned
jointly and severaily waive any right of sction they might have against the Bank because of the exerciss by the Bank in any manner howsoever of
any rights granted (0 the Bank herein.

This guaranty containg e entire agreement betwosn the partes and every part hereo! shall be binding UPoN the undersigned, jointy and severally, and upoa
heir respeciive heirs, legal represeriatives. SUCCHS30rs and assigng, 83 hully as hough sverywhere specifically mentioned, and shall be construed sccording 10
the laws of the State of Tennesses, in which Siaie it shail be performed by the undersigned.

Each of the pariies hereby walves sl by jury In any action, ing or ot MMdthhﬂmmmm
ﬂmmuduhm-qmmmwuuwm Gelivered (or which
mthhm)hMMuMMwmﬁmmNMhﬁlw

mis _30th gy May 19 97
LEGENDS RIDGE, LLC, a Tennessee

(Winvess) DAVID A. TERRY, CHIEF AGER

SEE REVERSE SI0E FOR IMPORTANT INFORMATION:
1. Notary Acknowiedgement 2. Notice 1o Cosigner
*Ragrstered Sernce Mark wned and bcensed by First T Nasonat Co First Bank Netonal Associabon. Member FDIC
7$-152-11  (Rev. 12/88)




FIRST
| TENNESSEE

GUARANTY AGREEMENT

For Value Received, And in consideration of credit given or to be given, advances made or ta be mada, or other financial accommodation from
time to time afforded or to be afforded to '

LYNWOOD UTILITY CORPORATION ,

called the “Borrower”) and/ar his, her, their or its successors or assigns, by First T Bank National A iation, or its o
transferees nnd n:lgm {all of which are hereinafter called the “bank”), the undersigned hereby jointly and seversily, for themasives, their heirs,

s and g tes the full and prompt payment to the Bank, at maturity and at all times thersafter, of sny and alt
indebted: bligati and fiabilities of every kind and nature (all of which are hereinafter collectively referred to as (“indebledness”), however
created, arising or ovuhncad of the Borrower 1o the Bank {including all liabilities of any partnership created or arising while the Borrower may have
been or may be a membar thereof), whether now existing or hereafter created or arising, whether direct or indirect, absoluts or contmq.n!. joint or
several, and howsoever awned, held or acquired, whether through discount, overdraft, purchass, direct loan or as 1, or oth ; together with
all expenses, legal and/or otherwise (including court costs and attorney’s fees} incurred by the Bank in collecting or endeavoring to collact such
indebtedness or any part thereof, in protecting any collatera!, and in enforcing this guaranty. The right of recovery, howaever, against sach of the
undersigned is limited 1o

THREE HUNDRED FIVE THOUSAND AND NO/100-——--- ~mmm === ootare 5305, 000, 00 \

M ; o

plus interest on all loans and/or advances hereunder and all exp herei e

THIS GUARANTY SHALL BE A CONTINUING, ABSOLUTE, AND UNCONDITIONAL GUARANTY and shall apply to and cover all loans, discounts or
renewals theraof, made by the Bank to the Barrowsr at any time, and any and all indebtedness, of any nature and howsoever arising or crsated or
evidenced, now owing of hersafter created to the Bank by the Borrower, and shall remain in full force and effect until written notice of its
discontinuance, addressed to the President of the Bank, shall be actually received by the Bank (the burden of proot of receipt by the Bank of such
notice being in all cases upon the und-rtigmd). and also unul any and all said indebted: or any i or f Is thereof, sxisting before
receipt of such notice, and exp: in h th, shall be fully paid. R dt of when a ! or ion of pre-termination debt
occurs {with or without adjustment of interest rate or other larmn). the debt i |s deemed to have besn incurred prior to termination to the sxtent of the
renewal or extension, and to be fully covered by this g y. The death, dissolution or withdrawal of any one or more of the undersigned shall not
terminate this guaranty until notice of any such dnth dissolution or withdrawal, given as above provided, shall have mctually besn received by the
Bank, and until all of said indebted or any or Is thereof, axiating before receipt of auch notice shall be fully paid. And in the
avent of any such death, dissolution or withdrawal and notice thereof to the Bank, this quamnty shal), notwlllntlndma. cantinue and remain in force
agains! the survivor or survivors, or tha inder, of the undersigned until di inued as hereinab

p

The Bank is hereby authorized to make from time to time, without notics to anyone; any s or ions, {(whether such is or

be in whale or in part and wnhoul limit as to the number of :uch ox\omlom or of the renawal p.nodl lhouul and wm\ou! notice to or further assent
from the undersigned) lalu, P ledges, surrend s rol indul ; N in,
modificati or other dispositi includi wiuvou( irnitati Hlati of all or any pm af the collahnl pledged to secure tho indebtednass
and all or any part of said indebtedness, sither sxpress or implied, or of any contracts or instruments evidencing any thereof, or of any security or
collateral therefor, and/or take any security for or other guaranties upon any af said indebtedness, and the liability of the undersigned hersunder shall

not be in any manner affected, diminished or impaired thereby, or by any lack of diligence, failure, neglect or omission on tha part of the Bank to mnkn

any demand or protest, or give any notice of dishonor or default, or to realize upon or protect any of said indebted or any coll { or
therefor, of to exarcisa any fien upon or right of appropriation or ul—oﬂ of any monies, accounts, credits, or property of the Borrowsr, possessed by tha
Bank, ds the liquidation of said ind di or by any i of p or credits thereon. The Bank shali have the exclusive right to

determine how, when and what application of payments and credits, if any, shall bo made on said indebtedness, or any part thersof, and shall be under
no obligation, at any lime, to first resart, make demand on, file a claim against, or exhaust its remedies against the Borrower, any one or more of the
undersigned, or other persons or corporations, their properties ar estates, of to resort 1o or exhaust ita remedies against any collateral, security,
propony, fiens or other righta whauonvnr. I( is expressly agreed that the Bank may at any time make dernand for payment on, or bring suit against the

d gt tors, jointly or , or any one or more of the undersigned, less than all, and may compound with any one or more of the
undamgmd (or such sums or on such ll"!I as it may see fit, without natice of consent, the same being hereby expressly waived, and release such of
the undersigned from ali further liability to tha Bank heuundor, wlthout thereby Impairing the rights of the Bank in any respsct to demand, sue for and

collsct the balance of the indabtedness from any of the und not a0 rel d; and that any claima lgnlml the Borrowsr accruing to
the undersigned by reason of payments mada hersunder shall be subordinate to any indebted then or sub: y owad by the Borrower to the
Bank. In addition, the liability of the undersigned quarnmon shall not be affecied by any fack of validity or enfarc Iily of the guarantesd debt. As
security for the undartakings and obligati of the igned der, the undersigned and each of them expressly grant and give to the Bank a
right of immadiate set-off without dermand or natice, of the balance of wory deposit :ccoun!, now or at any !Im- hereafter existing, of the undersigned
with the Bank and a general lien upon, and security interest in, all monay, negotiable i | paper, notes, bonde, stocks, credits
and/or choses in aclion, or any interest therein, and any other property, rights, and i of the undersigned or any svid thereof, which have or

any time shall come into the possession, custody, of control of the Bank, and, in tha event the default hersunder, the Bank may ssll or causs to be sold
at public or private sale in any manner which may be lawful, for cash or credit and upon such terms as the Bank may see fit, and (except as may be
otherwise sxpressly provided by the Uniform Commercial Code, other applicable law) without demand or notice to the undersigned, all or any such
security, and the Bank {unless prahibited by the Uniform Conumercial Code from so doing) or any ather person may purchase such property, rights or
inlerests so sold and thereafter hold the same free af any claim or right of whatsoever kind, including any right or squity of redemption, of the
undersigned, such demand, notice right or equity of redemption being hersby expressly waived and re| od.

In the event of the death, i dissalution, fiquidation, insoh {h id d) of, or institution of bankruptcy or receivership
procesdings by or against the Borrower, all of the indebtedness of the Bonw-r !hon existing shall, for the purposes of this guaranty, and at the option
of the Bank, immediatsly become dus and payable from the undersigned; and, in such event, any and all sume or payments of any nature which may be
or b due and payable by the B to any of the undersigned are hereby assigned to the Bank, and shall be collecisd by the Bank, without

ity for othar authority than this i until all such indebtedness of the Borrower o the Bank shall be fully paid and discharged, but such
collection by the Bank shall nat in any respect affect, impair or dirminish any other rights of tha Bank hereunder.

The granting of credit from time to time by the Bank to the Borrowsr, in excess of the amount to which right of recovery under this guaranty is limited
and without notice to the undersigned, is hereby exp ly authorized and shall in no way affect or impair this guaranty; and, in svent that the
indebtedness of the Borrawer to the Bank shall so exceed the amount to which the guaranty is limited, any payments by the Borrower to the Bank, or
any collections or recovery by the Bank from any sources ather than this guaranty may first be applied by the Bank to sny portion of the indebtedness
which exceeds the limits of this guaranty.

Thc Bank may, without any nolice whatsoever to anyons, sell, assign or transfer alt or any part of said indebtedness, and in that event sach and every

diate and i transferes or holder of all or any part of said indebtedness shall have the right to enforce this guaranty, by suit or
otherwise, for the bensfit of such assignes, transferss or halder, as fully as though such assignes, transfi or holder wers hersin by name given such
rights, powers and benefits; but the Bank shall have an unimpaired right, prior and superior to that of any said assignes, tranafares or holdsr, to snforcs
this guaranty for the benafit of tha Bank, as to so much of said indsbtedness that is hae not scld, assigned or transferred.

No act of comwmission ar omission of any kind, or at any time, on the pert of the Bank in reapsct of any matier whatsosver shall in any way atfect or
impair this guaranty. This guaranty is in addition to and not In substitution for or discharge of any other guaranty held by the Bank. Tha undersigned

jointly and severally waive any right of action they might have against the Bank becauss of the exerolse by the Bank in any manner howsoever of any
rights granted to the Bank hersin.

This guaranty contains the entire agreement batwun the parties and svery part thereof shall be binding upon the undersignad, jointly and severally, and

upon their respective heirs, legal repr » and assigns, as fully as though cvorywhor- spacifically mentioned, and shall be construed
according to the laws of the State of Tennassas, In which State it shall be pert d by the undk

Each of the parties hereby waives trial by jury in -ny action, procesding or countarclaim brnught by om\or of the pamn agnmn the other on any matier
whatsoever arising out of or in any way d with this agi t or under any t or ag deli d (or

which may be delivered in the future) in connection herewith or arising from any banking rolauomhlp between Ih- parties to this agreement.

3 c19987

the acceptance

of by the Bank, this ____

(Witness)

{Witness)
SEE REVERSE SIDE FOR IMPORTANT INFORMATION:
1. Notary Acknowledgment 2. Notice to Cosigner



FIRST
TENNESSEE

GUARANTY AGREEMENT

For Value Received, And i consideration of credit given or to be given, sdvances made or 10 be made, or other tinancial accommaodation from
time 10 ima alforded of to be atforded to

LYNWOOD UTILITY CORPORATION »

e
calied ths “Borrower”) and/or his. her, their or ils successors or assigns, by First T Bank Nati A or its
SUCCE30r3, andorsees, transierses and asaigns (all of which are hersinafier called the “Bank”), the undersigned hereby jointy and severally, for
themselves, their heirs, execulors, i and [ tos the Ml and prompt payment 10 the Bank, al maturity and at all Smes
thereaher, of any and all i di igations and liabiliies of every kind and nature {alf of which are hereinafter collectvely referred 10 as
“indebtedness™), however crealed, arising or evidenced, of the Borrower w0 the Bank (Including afl liabilities of any parinership created of arising while
the Boirower may have been or may be a member thereof), whether now exising or hersaher created or arising, whether direct o indirect, absolute
Of contingent joint or several, and howsoever owned, heid or acquired, whether through discount. overdraft, purchase, direct loan or as collaleral, o

otherwise; logether with alt exp legal and/or otherwise (Including count costs and attomey's tees) incurred by the Bank in collecting or sndeavoring
10 collect such indebledness or any part thereol, in pr ng any and in ing this g y. The nght of recovery. however, against
sach of the undersigned s limited 10

THREE HUNDRED FIVE THOUSAND AND NO/10Q--—————e——— Dolars g_305,000.00 )

plua inverest on 8l l0ans and/or sdvances hereunder and all expenses hereinbetors mentioned.

THIS GUARANTY SHALL BE A CONTINUING. ABSOLUTE, AND UNCONDITIONAL GUARANTY snd shafl apply to and cover all loans, discounts or
renewsls thereol, made by the Bank 1o the Borowsr at any time, and any and all indebledness, of any nature and howsoever arising or created o
evidenced, Now Owing or hereater Created 10 the Bank by the Borrower, and shall remain in full force and eflect unbl written noice of its discontinuancs,
lddluudePv“idmldNBlnkaum'yucdmbymnMmb\ndondwoddrocdptbyneu\kdwchnoﬁub‘ino
in all cases upon the undersigned), and also untii any and all said ind: ess, Of any or s thereol, existing before receipt of
auchnoﬁc‘.md'oxponm-\comodon'mwm..hdlbcuwpdd.thudlouolwhonurmdovoth&onolm-hmﬂmﬁondmm
{with or without adjustment of interest rale or Other termas), the dedt is desmed 10 have besn incurred prior 10 lermination 10 the axient of the renewa!
or exwnsion, and 10 be Nlly coversd by this guaranty. The death, dissolution or withdrawal of any one or more of the ig shall not i
this guaanty until notice of any such death, dissolution or withdrawal, given as above provided, shall have actually been received by the Bank,
and until all of said or any 0 or fs thersol, existing before receipt of such notice shall be fully paid. And In the event of
any such death, dissolution or withdrawal and natios thersol 10 the Bank, this guaranty shall, notwithstanding, continue and remain in force against the
SUNVIVOr O Burvivors, of the remainder, of the undersigned until discontinued 34 hereinabove provided.

Th-annkishouby‘umnudlomckommbﬁn\o.wimoulnodcabmym:mv or such s of iong be in
wholoorinpmmdwimoullimknlomonumboro(wchtx\.ndomordhormw.lpuhdnhuod.uﬂwimmawumm«mhomw
undersigned), sales, PledQes. SUTENders, COMXIOMises, settioments, reisases, indulgences, jons, substituti hanges, changes in, modifications, or

mdmuommmwimwnuon.c-ncuumo«uuwmumwuwmnmmnmwmuwmdw
indob\.dnou.mupmuaimbaadwmuhwmmmwm«dwmyucdh&uMdocmdlovu-my
ucumyb:orom-rgwmﬁuuponmyoluidMwmmwanwmmmmumwwnwﬂmmu
m:wmm.wwmymaaw.mmammnmmnmwm.wdum«morwwmmmm
otdobunonorulluuponovptobcimyohddlvmovmyoollnhnlwmmmm.uboxummylhupmamdwwhionor
w-oﬁdwmkxmmawmd”Bonow.po‘mbyNBmklowuﬁsmliquidnﬁmo‘MM&wbymyappliuﬁm
of payments or credits therson. The Bank shall have the exclusive right 1o detenmyne how, when and what application ol payments and credits, It any, shall be
Mmu&dm«myp‘nmd,mMb‘mdunoobﬂonﬁon.mwm.hnrumonb.moémw-don.lhadaimagnimkoruruuu
ihmmd-mnalmBonm.anymum-d“m‘iqmd.ormwmwmmmwwuman:wnanmwm
umodinugdndmycdhw.mwm‘wm.“mlovohurignumm.lhuwuwnqrudmlmmn\-ynwimm.klmb:
pAymonlon.ovbtinqammNqummmwmu.wmymamtdmwmhumul,mdmywnoound
witunyomovmof-dmomduﬂgmdlovwchwmuoronwehhnmuRmymnwmmumhmmwmnp’mﬁwnm.
wlduu'wdmummdmIiubum/htnMhﬂu\dw.wmmobyknpddnghdgmdln&nkhwr-pmbm.
mbwwwhwdmm&wmydnmmmmmwN(mycldm.lodnﬂm&mowncmng
b&nuﬂd«sﬂgn.dbyruaondpnymnmmhumﬂuﬂhmmhnmyummuwwmwﬂwmwrmmwm
InMﬁm.melbulixyolmundonigmdpuummno1bllhcbdbymyhckolvﬂid'yumbmubﬂmdmcmmmnucumybrm
wmbngnmdwmmdmwm.nmwwmdMuwﬁufymebNMAmdes«-o«
wiﬂouldmmdomouco.dnwmcaolmyd-oomwcomtmwumydmh«uuumdmumbndwmmamknhdnwlllim
upon, and security interest in, all money, 3 instn s, ial paper, notwe, bonds, Mocks, credits and/or choses in Action, Of any interest
Mn.u\dmymum.dmmmhwmanmmuwmw.mMv'ovmylnn.hulcomlnhmpouum.
cuaody.o«conlrolo!hoBmk.Nh“mdmm.nmmyuuacauubb.‘o‘dumlcwwivlbul.‘mmymmmvwhnchmay
bohm.brumorcr-dnmuponmumunau\kmymnmd(uwumaybomuprmlyprovidodbyhcl)MamConmrchl
M,umwmuw)wmmmunoﬁabmvwwwwmydmncuity.mdln&nk(unbupvombibdbymumlovm
Cmmcwcwowunwdohtg)umyot\ummywmmM.mamwmwmmmmmkudmycmav
muurumw.hduomgwmmmam.unumwmmm,mmummmmwummoy
sapressty waived and released.

in the event of the death, i y, dissoluti fiquidation, insol y (b i d} of, or inst of bankruptcy or receivership

procesdings by or against the B , all of the ind of the B then existing shali, for the purposes of this guaranty, and al the

option of the Bank, i ialely b dus and from the undersigned; and, in such event, any and all sums or paymaents of any natyure

which may be or become due and payable by the Borrower o any of the undersigned are hersby assigned 10 the Bank, and shall ba coltectible oy

the Bank, without y for other hority than this | t, untit all such indebtedness of the Borrower k- the Bank shall be fully paid and .
d ged. bul such by the Bank shall not in any respect alect. impair or diminish any ather rights of the Bank hereunder.

The granting of credit from time 10 time by the Bank 10 the Borrower, in excess of ‘the amount 10 which right of recovery under this guaranty is
limited and without notice 10 the undersigned. is hersby expressly authorized and shall in no way aflect o Impair this guaranty; and, in sveni thal
the indebledness of the Borrawer to the Bank shalt 30 exceed the smount lo which the Quaranty is limited, any payments by the Borrower to the
Bank, or sny collections or recovery by the Bank from any sources other than this guaranly may first be applied by the Bank to any portion of the
Indebladness which exceeds the limits of this guaranty.

The Bank may, without any notice whatsoever o anyons, sell, assign or transter all or eny part of sakt indebledness, and In that avent sach and
svery immediate’and successive assignes, ransferes or holder of all or any part of said Indebiednass shall have the right 1o enforce this guaraitty, by
Bul or otherwiss, for the benelit of such assignes, transferee or holder, as lully as though such assignee, ransferse or holder were herein by name
9iven such righta, powers and benefits; but the Bank shall have an unimpaired right, prior and superior 1o that of any sald sesignes, transieree or
holder, Lo enforce this guaranty for the benefit of the Bank, 88 10 30 much of said indebledness that it has not soid, assigned or ranslerred.

No act of commission or omlssion of any kind, or at any time, on the part of the Bank in respect of any matier whatsosver shall in any way altect or
Impair this guaranty. This guaranty is In addition to and not In substitution for or discharge of any other guaranty held by the Bank. Ths undersigned
iointly and severaliy waive any right of action they might have agalnst the Bank because of the exercise by the Bank in any manner howsoever of
any rights geanied 10 the Bank herein.

This guaranty he entre agr bx the paries and every part thereo! shall be binding UPON 1he Undersigned, jointty and severally, and upon
Mtmooclwhdn.hodrmmummumummnmmmmupodkdumodwﬂﬂhmuwdmw
he laws of he State of Tennesses, in which Siate i shall be performed by the undersigned.

muuww-muumhmymmumwmmdummuun-mmym
whateoever arising oul ol of in any way connecied with this agresment of under any drmvent, in d of agy delivared {or which
muwhnm)nmm«mmmmmm pariies 10 this sgreement.

WITNESS Our reapective signatures, and 1he scosptance hecsol May 1997
} (Wirens) LAUREN M. TERRY
(Witness)
SEE REVERSE SIDE FOR IMPORTANT INFORMATION:
1. Notary Acknowledgement 2. Notice 10 Cosigner Sa e
SRagratarsd Service Mark Owned and Ucensed by Fir T National C: Firsl Bank Nasonal Associaton. Member FDIC ! o ,’
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FIRST
. TENNESSEE
GUARANTY AGREEMENT
For Value Rtttivtd, And 1n consideration of credit given of (o be given, advances mads or to be-made, or other financial accommodation lrom

time 10 lime aliorded of (0 be afiorded to

LYNWOOD UTILITY CORPORATION

(

called the “Borrower”) and/or his. her. their or its successors or assigns, by First T Bank Natlonal A inti or ity
S, endorsees, v and assigns (all of which are hereinefler called the “Bank?), the undersigned hereby jointly and severally, jor
th their heirs, tors, i s and the 1l and prompt payment 10 the Bank, at maturity and at all tmes

thersafer, of any and alt indebtedness. obligations and liabiliies of every kind and nature (all ol which are hersinaher collectively referred o as
“indebiedness’). howevar credted, arising or evidenced, of the Borower 10 the Bank {including alt liabilitiea of any partnership created or arising while
the Borrowsr may have been or may be a member thereof), whether now existing or hereaNer crealed or arising, whether direct or indirect, absolule
or contingent joint o¢ seversl, and howsoever owned, held or acquired, whether through discount. overdraft, purchase, direct loan or as collateral, or
otherwise; 1ogether with all axpenses, legal and/or otherwise (Including court costa and allomey’s fees) incurred by the Bank in collecting or endeavoring
10 collect such indebledness of any part thereol, in protecting any collatersl, and in enkorcing this guaranty. The right of recovery, however, against
each of the undersigned is limited 10

THREE HUNDRED FIVE THOUSAND AND NO/100--——- m—————= Dotars ¢.305,000.00 )
Plus interest on all loans and/or advances hereunder snd all sxpenses hereinbelors mentioned.

THIS GUARANTY SHALL BE A CONTINUING, ABSOLUTE, AND UNCONDITIONAL GUARANTY and shall apply 10 and cover all loans, discounts or
renewals therecl, made by the Bank 10 the Borrower at any time. and any and il indebiedness, of any natwrs and howsoever anising o Created of
svidenced, now owing or herseter Created Ko the Bank by the Borrower, and shall remain in full force and eflect unt! writien notice of ity discontinuance,
AdduuodIolhnPuuoonlo(mBmk.shnlba.cl»lnncdvodwmoamkmnwandp:odo‘mcdptbymmdmhm“m
In all cases upon the undensighed). and also uniii any and il ssid or sny . o is thereof, existing betors receipt of
such notice, and expenses in connection Wherewith, shall be Mily paid. Regardiess of when a renews! or exwension of pre-wrmination dedt occurs
{with or without adjustment ol interest rate of other lerms), the debdt is desmed 10 have been incurred price W termination 10 the extent of the renewal
or extension, and 10 ba filly covered by this guaranty. The death, dissoluion or withdrawal of any one or mora of the undersigned shall .not wrminate
is guamanty until notice of any such death, dissclution or withdrawal, given as above provided, shall have sclually been received by the Bank,
and until all of sald indeblednesa. ar any exiensions or renewala thereol, sxisting before receipt of such notice shall be fully pald. And in the event of
any such death, dissolution or withdrawal and notice thereo! 1o the Bank, this guasanty shall, notwithstanding. coninue and remain in force sgainst the
SurVIvor Of survivors, or the remainder, of the undensigned until discontinued s hersinabove provided.

'ThcaonkI:huobyaumo'iudbmakotomHmbﬁm.wil\oulnoiulomym:my Is or '8, (whether such is o i be in

whohulnp‘nlndwnﬂwlhﬂluh“mnﬁudwhn\mﬁomudlhormdmmwﬁwwmmhuwmtmw
undersigned), sales, pledges, sumenders, i b indulgences, alterations, subsiitions, exchanges, changes in, modifications, of
o'nroinpoainon-inclming.lehthon.ancdhmdololuvypmdeuWWhucmmim-wmuwundwd
indeblednuss, either sxpress or implied, or of any or i rick g any thereol, or of any security or collateral theretor, and/or take any
ucw‘nylovorodurguunnﬁuuoonmyduldmmuwwuhWmmﬂumbﬂhwmnﬂlwdmwmodu
impniudlhoroby.ormeuckddmhﬂmmawmmdemem&owmuwMuwwmddim
ovo.hun.mloutliuuponorpvoncllnydomlndobhdnua.ounyeoncnrdotncwnymm.ovlonuaumyﬂmuponammdwoprhﬁona
341-0f of any monies, accounts, Cradits, or property of the Borrower, possessed by the Bank, 1owards the liquidation of said inded or by any icat
olpcynmhotamw.mcBmluhallMvohooxcludv-rtohlbdmdmhow.whmnndwhauwlicaﬁonolpcynmnmdcndimnw.shulbo
m.nnonmewmw.mwummmﬁm,uwlmhhwﬂn.mmon.ﬁh-chim.odmtovuhm
i-nmoci-n.oninalnBonow.lnyonoovmdnmummawmwmummbrmnuumn
dies against any mum.wm.m«mmmm‘lhuprmymmmm&mmayulu\ylnumakodommdbr
puymm,ovbnngmaomw.hmduﬂomdwmwmumﬂy.amymwmndmwwmﬂ.mMW
ml\myon,ormonofh-umuugnod'ovunhwmwonmmnlmyml\wmnmdaacu\mnmwngM-byo:pnutyn&nd.
mmmdummmmwmbmmmw.mmwywmngmdmmmwmmnw\d.
sus for and collect the balance of the indebiedness from any of the 0 not 50 and that sny claime againet the Borrower accruing
16 the undersigned by resson of payments made hersunder shall be suburdinate 1o any hen of sub: y owed by the Boirower 10 the Bank.
In.ddib‘on,hcli.bamyolmundorw\odmmmmmnotb--lhmdbymyhckolvdldkyo'onbrenbimydmoguumboddobtuuoumlum
ings and i ol the ur gned ' the gned and sach of them axpressly grant and give 10 tha Bank a right of immediate set-off
ui.ould«namumm.dnmumymm&manlmylmmwumdmw«wm\vmmwkwnwlIi.n
upon, and secufity inlerest in, all money, negotiable i "m.mm.mmmd/wchooulnm.ounyinmm
mor-in.mdmyomM.d@h“h&ﬂdhmwmawmw.mm«mlmmMco'mlnnnpououion.
cunoay,ovcommlo(m&nk-nd.lnmmdmh«w.h&nkmywuamnumumbumhmmmymmmmy
uhw.umamwmwmumhwmmuw[umumyumwwwnmmc«mmcm
Cm.umwwohw)wwmmumﬁc.bhoum.dumyoﬂmncurity.tndln&nk(unlouprohibihdbymunilorm
Comm«ciuCodo'romsodohg)ovmyotnrpormmcywmmmwm.m«m;omwlmmmm&udwchmw
dgmo«whmwhdudinqmyrigmouqunyumduwwmm.mmwmmdvmmwuby
axpressty weived and released.

in the event of the death, i y. dissoluti fiquidatl [l i y {h i ) of, or insti of bankruptcy or receivership
proceedings by or against the B . all of the i of the Borrower then existing shall, for the purposes of this guaranty. and al the
option of the Bank, i 12 dus and ble from the undersigned; and, in such event any and ail sums or payments of any nature
which may be or become due and payable by the Borrowaer to any of the undersigned are hersby assigned to the Bank, and shall be collectible oy
the Bank, without necessity for other authority than this instrument, until all such ind of the B & the Bank shall be fully paid and
discharged, bul such collection by the Bank shall not in any respect aftect, impair or diminish any ather rights of the Bank hereundar.

The granting of credit rom time 10 time by the Bank 10 the Borrower, in excess of the amount to which right of recovery under this guaranty is
limited and without notice 16 the undersigned, is hersby sxp ly authorized and shall in no way affect or impair this guaranty; and, in svent thal
the Indeblednass of the Borrower 10 the Bank shalt 30 exceed the smount 10 which the guaranty s limited, any payments by the Borrowaer to the
Bank, or any colieclions or recovery by the Bank from any sources other than this guaranty may first be applied by the Bank to any portion of Ihe
indebledness which exceeds ihe limits of this guaranty.

The Bank may, withoul any notice whatsoever o anyone, seil, assign or transfer ail or any part of saia indebledness, and in that event each and

i diate and st i tranef of holder of all or any part of said indebledness shall have the right 1o enforce this guaranty, by
SUR or otherwise, 1or the benelit of such assignes, transisres or holder, as lully as though such assignee, transieree or holder were hersin by name
given such rights, powers and benefits; but the Bank shali have an unimpaired right, prior and superior 1 that of any said assignes, transferes or
hoider, 1 enforce this guaranty for the benefit of the Bank, as 1o 20 much of said indeblednesa that it haa not soid, assigned or bra

No act of commisaion or omission of any kind, or st any tims, on the part of the Bank In respect of sny matter whatsoever shall in any way afect or
Impair this guaranty. This guaranty Js in addition 10 and not in substitutlon for or discharge of any other guaranty held by the Bank. The undersigned
Jointly and severally waive any right of action they might have against the Bank because of the exercise by the Bank In any manner howsocever of
any rights granted 10 the Bank herein.

Each of the partes hereby waives irisl by jury In any action, pr ing or brought by sither of the pariies againet the other on any matter
whatsosver srising oul of of In any way connecied with this agreement of under any drm & o Bgr delivered (or which
mey be delivered In the fsture) In connection herewith or arising from any banking relstionship betwesn the parties 10 this Bgresment.

pias_30th o May 197

LEGENDS RIDGE, LLC, a Tennessee

(Witheas)

SEE REVERSE SIDE FOR MAPORTANT INFORMATION:
1. Notwy Acknowledgement 2. Notice 1o Cosigner
SRegsiared Sernce Mark owned and kcensed by First T Nationat €y Firm Bank Natonal Associsbon. Member FOIC
75-152-11  (Rev. 12/88)
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This instrument Was Prepared by: Collective Ex. 2
Jeffrey R. King

Farris, Warfield & Kanaday, PLC

Suite 1800

SunTrust Center

Nashville, Tennessee 37219

(615) 244-5200

ASSIGNMENT AGREEMENT

THIS ASSIGNMENT AGREEMENT is entered into by and between FIRST
TENNESSEE BANK NATIONAL ASSOCIATION  (“First Tennessee”) and
LUMBERMEN’S INVESTMENT CORPORATION (“Lumbermen’s”). '

WITNESSETH:
WHEREAS:

1. First Tennessee extended credit to Lynwood Utility Corporation
(“Borrower”) as evidenced by a Loan and Security Agreement executed by and between
First Tennessee and Borrower dated May 30, 1997 (the “Loan Agreement”).

2. Pursuant to the terms of the Loan Agreement, First Tennessee issued a
Promissory Note in the original principal amount of $305,000.00 which was executed by
Borrower on May 30, 1997 (the “Note”™).

3. The Note is secured by a Security Agreement executed by Borrower and
Lender dated May 30, 1997 (the “Security Agreement”).

4, The lien created by the Security Agreement in favor of First Tennessee
has been perfected by the filing of UCC-1 Financing Statements bearing numbers 972-
04297 and 971-513072, both of which are filed with the Secretary of State of Tennessee
(the “Financing Statements”™).

5. The Note is further secured by a Pledge and Security Agreement executed
by David A. Terry, Legends Ridge, LLC and Lender, dated May 30, 1997, as amended
by First Amendment to Pledge and Security Agreement executed by the same parties
on December 17, 1998, (the “Pledge Agreement”). The Pledge Agreement, as amended,
provided Lender with a security interest in 100 shares of the capital stock of Lynwood
Utility Corporation (the “Stock”) which was perfected by delivery to Lender of the Stock
along with an irrevocable stock power executed by Terry in favor of Lender (the “Stock
Power”).
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6. Payment of all of the obligations of Borrower under the Loan Agreement
are guaranteed by David A. Terry and Lauren M. Terry pursuant to guaranty
agreements executed by each of them in favor of First Tennessee on May 30, 1997 (the
“Guaranties” ).

7. The Note is further secured by a Tennessee Deed of Trust dated May 30,
1997, executed by Legends Ridge, LLC in favor of First Tennessee, which is recorded in
Book 1526, page 854, Register’s Office for Williamson County, Tennessee (the “Deed of
Trust”).

8. All of the documents referenced in paragraphs one (1) through six (6)
above are referred to hereinafter collectively as the “Loan Documents”.

9. First Tennessee has agreed to sell and assign to Lumbermen’s, and
Lumbermen’s has agreed to purchase from First Tennessee, the Loan Documents,
subject to the terms and conditions contained herein.

NOW, THEREFORE, in consideration of the premises, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties agree as follows:

1. First Tennessee hereby assigns, transfers and conveys to Lumbermen’s all
of its right, title and interest in and to the Loan Documents. It 1s understood and
agreed that this assignment does not include the Deed of Trust.

2. First Tennessee will cause the Note to be properly endorsed, without
recourse, to the order of Lumbermen’s, its successors and assigns.

3. First Tennessee represents, warrants and covenants to Lumbermen’s as
follows:

()  First Tennessee is the true and lawful holder and owner of the
Loan Documents and has the full power, right and authority to sell,
transfer, and assign the Loan Documents to Lumbermen’s without
the joinder or consent of any other party.

(b) First Tennessee has not pledged or assigned the Loan Documents
to any other party, and to the best of its knowledge, no other liens
or encumbrances exist with respect to the collateral described
therein.

(c) To the best of its knowledge, First Tennessee has not waived,
released, discharged, modified or cancelled any or all of the Loan
Documents or the liability of any party liable thereunder.



(d)  To the best of its knowledge, no counterclaim, defense o right to
setoff exists in connection with any of the Loagn Documents.

(¢)  The only outstanding obligations secured by the Ioan Documents
are those specifically described therein, and the operation of any

5. The amount of indebtedness currently evidenced by the Loan Documents
1s as follows:

(@)  Principal: 3

(b)  Interest: $
(¢)  Per Diem: 3 —
(&) Late Charges: 3
(e) Other Charges: $

IN WITNESS WHEREOF, the parties have executed this Agreement on the
dates indicated hereinafter,

FIRST TENNESSEE BANK NATIONAL LUMBERMEN'S INVESTMENT
ASSOCIATION CORPORATION

By: By: % Z%
Title: _ Title:/ /=4 ﬂ 7

Date: Date: /2’// 7/;"57




(d)  To the best of its knowledge, no counterclaim, defense or right to
setoff exists in connection with any of the Loan Documents.

(¢)  The only outstanding obligations secured by the Loan Documents
are those specifically described therein, and the operation of any
“dragnet clause” or other provision of the Loan Documents which
provides that the collateral described therein shall be security for
any other obligations of any party liable thereunder to Lender are
hereby terminated by First Tennessee.

4, First Tennessee agrees to provide Lumbermen’s with a] the originals of
the Loan Documents and all amendments thereto, all payment records, insurance
certificates, title insurance and such other documents pertaining to the ILoan

this Assignment.

5. The amount of indebtedness currently evidenced by the Loan Documents
is as follows:
(a) Principal: $3 [ ( o0, ¢ D
()  Interest: $7255.¢ SL

(c) Per Diem: $ 2.3 . 2=

(d  Late Charges: $

(e) Other Charges: $

IN WITNESS WHEREOQF, the parties have executed this Agreement on the

dates indicated hereinafter.

FIRST TENNESSEE BANK NATIONAL LUMBERMEN'S INVESTMENT
ASSOCIATION CORPORATION

By:

Title&,— (/OG ?,Lé’ S | Title:
te:_ / )-/// 7{/ 4? Date:




FIRST AMENDMENT TO PLEDGE AND SECURITY AGREEMENT

THIS FIRST AMENDMENT is entered into by and among DAVID A. TERRY
(“Pledgor”), LEGENDS RIDGE, LLC (“Borrower”) and FIRST TENNESSEE BANK
NATIONAL ASSOCIATION (“Lender”).

WITNESSETH:

WHEREAS:

1. Pledgor, Borrower and Lender executed a Pledge and Security Agreement
on May 30, 1997 (the “Pledge Agreement”), in connection with an extension of credit
from Lender to Borrower in the principal amount of up to $3,808,000.00 (the “Loan™).

2. Pursuant to the terms of the Pledge Agreement, Pledgor, a guarantor of
the Loan, pledged its interest in 100 shares of capital stock (the “Stock™ of Lynwood
Utility Corporation (“Lynwood™).

3. Additionally, pursuant to the Pledge Agreement, Pledgor executed an
irrevocable stock power in favor of Lender and delivered Certificate No. 1 representing
the said 100 shares of Lynwood to the Lender.

4, Pursuant to the terms of the Pledge Agreement, the Stock not only
secured the Loan, but secured the payment of any and all other indebtedness and
obligations of Borrower to Lender, including, but not limited to, its guaranty of that
certain promissory note executed by Lynwood in favor of Lender on May 30, 1997 , in
the principal amount of $305,000.00 (the “Lynwood Note™). :

5. At the request of Pledgor and Borrower, Lender has agreed to modify the
terms of the Pledge Agreement to provide that the Stock shall hereinafter secure only
the Lynwood Note and the obligations evidenced by the other documents executed in

connection therewith.

NOW, THEREFORE, in consideration of the premises, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Pledge Agreement is amended as follows:

1. The Pledge Agreement and the Stock shall hereinafter secure all
obligations evidenced by the following: hd

(a) the Lynwood Note;
(b) the Loan and Security Agreement executed in connection with the

Lynwood Note by and among Lynwood, Terry, Lauren M. Terry,
Borrower and Lender dated May 30, 1997;
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(©) Security Agreement by and between Lender and Lynwood dated
May 30, 1997, executed in connection with the Lynwood Note..

The obligations referenced hereinabove shall be referred to hereinafter collectively as
the “Obligations”.

2. Except for the Obligations described above, the Pledge Agreement and the
Stock shall not secure any other obligations of Borrower or Pledgor to Lender.

3. Borrower and Pledgor covenant that no event has occurred and no claim,
offset or other condition exists which would relieve either of them of any of their
obligations to the Lender, except as provided herein.

4. The undersigned Borrower represents that the terms of this Amendment
have been authorized by a duly adopted resolution of the Board of Directors of
Borrower.

5. Except as amended hereby, the terms and conditions of the Pledge
Agreement shall remain in full force and effect.

WITNESS the signatures of the undersigned on this / 2 day of December,
1998.

LENDER:

FIRST TENNESSEE BANK NATIONAL
ASSOCIATION

PLEDGOR:
Dot B Ve
DAVID A. TERRY 4
BORROWER:

LEGENDS RIDGE, LLC

By gﬂuyﬂ WM?/

Title: &K -léf Mar/AaGer
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FIRST AMENDMENT TOQ LOAN AND SECURITY AGREEMENT

THIS FIRST AMENDMENT is entered into by and among LYNWOOD UTILITY
CORPORATION (“Borrower”), DAVID A. TERRY, and LEGENDS RIDGE, LLC
(collectively, the “Guarantors”) and LUMBERMEN'S INVESTMENT CORPORATION,
a Delaware corporation (‘Lumbermen’s”).

WITNESSETH:

WHEREAS:

1. Borrower, Guarantors and Lauren M. Terry executed a Loan and Security
Agreement (the “Agreement”) in favor of First Tennessee Bank National Association
(“First Tennessee”) on May 30, 1997, relative to a loan from First Tennessee to
Borrower in the principal amount of $305,000.00 (the “Loan”).

2. On December 17, 1998, the Loan was purchased by and assigned to
Lumbermen’s.

3. The parties hereto have agreed to amend the terms of the Agreement as
provided hereinafter.

NOW, THEREFORE, in consideration of the premises, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, it
is agreed as follows:

1. Article II, paragraph 2.01(a) is hereby amended to provide that all of the
outstanding common stock of Lynwood Utility Corporation (“Lynwood”) as well as all
access fees payable to Lynwood shall also secure the Secured Obligations.

2. Article II, paragraph 2.02 is hereby amended by the addition of new

subparagraphs (f) and (g) which shall read as follows:
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3.

following:

4.

® All funds advanced by Lumbermen’s to purchase the
Loan.

(g All funds advanced by Lumbermen’s to maintain,
operate and upgrade the Lynwood waste water treatment
plant (the “Plant™), including, but not limited to, all funds
advanced by Lumbermen’s bursuant to the terms of that

June 28, 1998, and all amendments thereto, and al]
eéxpenses incurred in connection with obtaining and
maintaining all required permits and licenses for the
operation thereof.

Article IV, paragraph 4.17 is deleted in its entirety and replaced with the

Access and/or Tap Fees. All access and/or tap fees
bayable to Lynwood for the right to connect to the Plant
shall be paid directly to Lumbermen’s and applied towards
the payment of the Secured Obligations.

Section 5.01 is hereby amended by the addition of new subparagraph (j)

which shall read as follows:

5.

4)) The occurrence of a default under the terms of
any contract between Lumbermen’s and/or Lynwood,
Legends Ridge, LLC, Legends Properties, Inc., Terry
Properties, LLC or David A Terry.

containing the address of First Tennessee and inserting in its place the following

addresses for purposes of notices to Lender hereunder:

Lumbermen’s Investment Corporation
Temple Inland Building, 15t Floor
301 Congress

Austin, TX 78701

Attn: Craig Knight




Smith Crowe Property Company
5550 Franklin Road, Suite 201
Nashville, TN 37220

Attn: G. Nelson Crowe

Farris, Warfield & Kanaday, PLC
424 Church Street, Suite 1800

Nashville, TN 37219
Attn: Jeffrey R. King

6. Lumbermen’s hereby releases Lauren M. Terry as a guarantor of the
Loan.

7. Borrower and Guarantor acknowledge that the Loan is currently in
default, and further, that the actions of Lumbermen’s in purchasing the Loan and
amending certain of the documents executed in connection therewith, shall not
constitqte a waiver of any default or of the right to exercise any available remedy as a
result of such default.

8. Lynwood and David A. Terry hereby reaffirm all representations,
warranties, covenants, and agreements contained in the Agreement. Additionally,
Lynwood and David A. Terry covenant that no event has occurred and no claim, offset
or other condition exists which would relieve either of them of their obhgatlons to
Lumbermen’s under the terms of this Agreement, or any other document executed in
connection therewith.

9. The Guarantors join in the execution of this Amendment for the purpose
of consenting to its terms, to acknowledge their agreement that the terms of their
Guaranties shall remain in full force and effect and to state that no event has occurred
and no claim, offset or other condition exists which would relieve them of their

obligations to the Lender under the Guaranties.



FIRST AMENDMENT TO SECURITY AGREEMENT

THIS FIRST AMENDMENT is entered into by and between LUMBERMEN'S
INVESTMENT CORPORATION (“Secured Party”) and LYNWOOD UTILITY
CORPORATION (“Borrower”).

WITNESSETH:

WHEREAS:

1. Borrower and First Tennessee Bank National Association (“First
Tennessee”) entered into a security agreement dated May 30, 1997, providing collateral
for a promissory note extended by First Tennessee to Borrower in the original principal
amount of $305,000.00. (the “Loan”).

2. The Loan was purchased by and assigned to Lumbermen’s as of
December 17, 1998.

3. Lumbermen’s, as Secured Party, and Borrower wish to amend the terms
of the Agreement as provided hereinafter.

NOW, THEREFORE, in consideration of the>premises, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, it
1s agreed as follows:

1. Section 1 of the Agreement is deleted in its entirety and replaced with the
following:

Security Interest: Obligation Secured. Borrower hereby grants to

Secured Party a security interest in, and grants, bargains, sells, conveys,

assigns and transfers, subject to the terms hereof, the property rights

described in Section 2 (the “Collateral”) to secure payment or other
performance of the following obligations:
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2.

(a) Promissory Note dated May 30, 1997, executed by
Borrower in favor of Lender in the principal amount of
$305,000.00, and any future, direct or indirect indebtedness or
obligation of Borrower to Lumbermen’s.

operate and upgrade the Lynwood waste water treatment plant
(the “Plant”), including, but not limijted to, all funds advanced by
Lumbermen’s pursuant to the terms of that certain Utilitieg

thereto, and all expenses incurred in connection with obtaining and
maintaining all required permits and licenses for the operation
thereof.

Section 2 (a) is hereby amended by adding to the items of Collateral

described therein all access fees payable to Borrower for the right to connect to

the Plant.

3.

The Agreement is hereby amended by the addition of new section 9

which shall read ag follows:

9. Access and/or Tap Fees. Notwithstanding anything to the

contrary contained herein, Borrower directly assigns to
Lumbermen’s all access, tap fees and any other fees or
consideration payable to Borrower for the right and privilege to

such fees shall be applied by Lumbermen’s towards the payment of
the obligations secured by this Agreement.

Except as amended hereby, the terms and conditions of the Security

Agreement shall remain in full force and effect,
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WITNESS the signatures of the undersigned on the dates indicated

hereinafter.
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SECURED PARTY;
LUMBERMEN’S INVESTMENT CORPORATION

e, VP

Date: “—l’7{¢e

Title:

BORROWER:
LYNWeQD UTILITY CORPORATION
By W/ 7“””7
Title: _PA2€S o) /
Dater_ > /i fag,




This Instrument Was Prepared By: The maximum principal

Jeffrey R. King indebtedness for Tennessee
Farris, Warfield & Kanaday, PLC recording tax purposes is
Suite 1800 $1,800,000.00. .

SunTrust Center

Nashville, Tennessee 37219

DEED OF TRUST

THIS DEED OF TRUST is made as of this 15th day of December, 1998, among
LYNWOOD UTILITY CORPORATION (herein called “Grantor”) and JEFFREY R.
KING, a resident of Williamson County, Tennessee (herein called “Trustee”), and
LUMBERMEN'S INVESTMENT CORPORATION (herein called “Beneficiary”).

WHEREAS, Grantor is indebted to Beneficiary in connection with the following
obligations:

1. Promissory Note executed by Mortgagor in favor of First Tennessee Bank
National Association dated May 30, 1997, in the principal amount of

$305,000.00, and subsequently assigned to Beneficiary by Assignment
Agreement dated December 16, 1998,

2. All funds advanced by Beneficiary to maintain, operate and upgrade the
waste water treatment plant owned by Mortgagor (the “Plant”), including,
but not limited to, all funds advanced by Beneficiary pursuant to the
terms of that certain Utilities Agreement executed by and between
Beneficiary and Mortgagor with an effective date of J une 28, 1998, and all
amendments thereto, and all expenses incurred in connection with

obtaining and maintaining all required permits and licenses for the
operation thereof.

3. Any and all other indebtedness owed by Grantor to Beneficiary whether
presently existing or hereafter arising.

The above-referenced obligations are hereinafter collectively referred to as the
“Obligations”.

WHEREAS, Grantor desires to secure the payment of the Indebtedness with
interest thereon and any renewals, extensions or modifications thereof, and the
payment of certain other indebtedness hereinafter described, by a conveyance of the
lands and properties hereinafter described; and

WHEREAS, Beneficiary accepts the benefits of this Deed of Trust; and

WHEREAS, Grantor and Beneficiary intend to set forth in this instrument the
procedures that shall govern the trust herein created;

NOW, THEREFORE, in consideration of the premises and of the sums owed to
Beneficiary secured hereby, Grantor has granted, bargained, sold and conveyed, and by
these presents does grant, bargain, sell and convey unto Trustee, his successors and
assigns the following described property and property rights (individually and
collectively referred to as the Premises):

The real property more particularly described on Exhibit A attached hereto and
incorporated herein by reference;

TOGETHER with all improvements thereon and all of the estate, right, title, and
interest of Grantor of, in and to the Premises;

TO HAVE AND TO HOLD the foregoing Premises and rights hereby granted to
the use and benefit of Trustee, his successors and assigns forever,
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GRANTOR WARRANTS that Grantor has a good title to the Premises, and is
lawfully seized and possessed of the Premiges and every part thereof, and hag the right
to convey same; that Grantor wil] forever warrant and defend the tit]e ¢, the Premises
unto Trustee against the claime of all pergons whomsoever;

: and that the Premises are
unencumbered except as shown on Exhibit B attached hereto,

is made; and (d) payment of all other obligations, liabilities and indebtednesg owed by
Grantor to Beneficiary, whether presently existing or hereafter arising (collectively
referred to herein as the “Secured Indebtedness”).

AND GRANTOR FURTHER COVENANTS AND AGREES WITH TRUSTEE
AND BENEFICIARY AS FOLLOWS:

1. Payment of Principal and Interest. Grantor shall bromptly pay the
principal of and interest on the indebtednegs evidenced by the Note.

2. Funds for Taxes and Insurance. At Beneficiary’s option, Grantor shall pay
to Beneficiary, at the ti

mes and in increments designated by Beneﬁciary, an amount
reasonably sufficient (as estimated by Beneﬁciary) to provide Beneficiary with funds tq
pay all taxes, assessments, general or special, and other charges levied on, or assessed
placed or made against the Premises, Or any interest of the Trustee or Beneficiary in

hereof) so that Beneficiary will have sufficient funds on hanq to Pay same thirty (30)
days before the date on which they become due

3. Assignment of Rents. Grantor hereby assigns to Lender all rents,

revenues, incomes and profits of the Premises, including thoge now or hereafter due,
subject only to the condition that Beneficiary shall not collect such rents, revenues,
incomes and profits so long as Grantor is not in default under the Deed of Trust, Upon
default, Beneﬁciary may notify any tenant of the Premises of its intent to exercise itg
rights under this assignment, Grantor agrees that commencing upon delivery of such
notice, any tenant of the Premises shall pay al] accrued and subsequent rents to
Beneficiary or Beneficiary's agents, without any liability on the part of tenant to

represent rents, revenues, incomes or profits of the Premises, Should the Premises be
involved in any insolvency, receivership, bankruptcy, or other proceedings affecting the
possession of said Premises, it is further covenanted and agreed that Trustee or

costs of preparation and recording thereof) to Beneﬁciary and/or Trustee and to any
subsequent holder Or successor from time to time, upon demand, any further
instrument or instruments, including, but not limited to, deeds of trust, security
agreements, ﬁnancing statements, assignments and renewal and substitution notes, so
as to reaffirm, to correct and to perfect the evidence of the Secured Indebtedness ang
the legal title of Trustee to al] Or any part of the Premises intended to be hereby
conveyed, whether now conveyed, later substituted for, or acquired subsequent to the
date of this Deed of Trust, and any extensions or modificationg thereof.

$
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5. Eminent Domain or Condemnation, Notwithstanding any taking of any
property herein conveyed and agreed to be conveyed, by eminent domain, alteration of
the grade of any street or other injury to, or decrease in valye of, the Premiges by any

public or quasi-public authority or corporation, Grantoy shall continue to pay principal
and interest on the Secured Indebtedness, and any reduction in the Secured

such taking, alterations, injury or decrease in value of the Premises, as hereinafter set
forth, shall be deemed to take effect only on the date of such receipt; and said award or
payment may, at the option of Beneficiary, be retained ang applied by Beneficiary
toward payment of the Secured Indebtedness, or be paid over, wholly or in part, to
Grantor for the purpose of altering, restoring or rebuilding any part of the Premiges
which may have been altered, damaged or destroyed as a result of any such taking,
alteration of grade, or other injury to the Premises, or for any other purpose or object

satisfactory to Beneficiary, but Beneficiary shall not be obligated to assume the proper
application of any amount paid over to Grantor,

6. Protection of Beneficiary'’s Securit . If Grantor failg to perform the
covenants and agreements contained in thig Deed of Trust, or if any action or
proceeding is commenced which materially adversely affects Beneficiary’s interest in
the Premises, including, but not limited to, eminent domain, insolvency, code
enforcement, or arrangements or proceedings involving a debtor under applicable
bankruptey laws, then Beneficiary. at Beneﬁciary’s option, without notice to Grantor,
may make such appearances, disburse such sums and take such action as is reasonably
necessary to protect Beneficiary’s interest, Any amounts disbursed by Beneficiary
pursuant to this Deed of Trust, with interest thereon, shall become additional Secured
Indebtedness of Grantor secured by this Deed of Trust, Unless Grantor and Beneficiary
agree to other terms of bayment, such amounts shall be payable upon notice from
Beneﬁciary to Grantor requesting payment thereof, and shall bear interest from the
date of disbursement at the highest contract rate permissible by applicable law at such

Additionally, Beneficiary shall have the right, but not the obligation, to enter
onto the Premises or to take such other actions as it deems necessary or advisable to
clean up, Témove, resolve or minimize the impact of, or otherwige deal with, any
Hazardous Material (as defined hereinafter) on the Premises or the violation of any

governmental agency or otherwise which, in the sole opinion of Beneficiary could
jeopardize Beneficiary's security under thig Deed of Trust. A]) reasonable costs and
expenses incurred by Beneficiary in the exercise of any such rights shall be secured by
this Deed of Trust and shal] be payable by Grantor upon demand, together with
interest thereon at a rate equal to the highest interest rate payeble under the
documents and instruments evidencing the Secured Indebtedness, Any action taken
hereunder by Beneficiary shall be taken for the sole purpose of protecting Beneficiary’s
security hereunder and shall not be interpreted ag evidence of any management or
ownership interest on Beneficiary’s part.

7. Insurance.

(a) At Beneficiary’s option: Grantor shal) keep the Premises insured for 'the
benefit of Beneﬁciary against loss or damage by fire, lightning, windstorm, hail,
explosion, riot, riot attending a strike, cjvi] commotion, aircraft, vehicles, smoke ang
other such hazards, in an amount equal to one hundred percent (100%) of full insurable
value of the Premises; but in no event less than the principal balance of the Note less
the acquisition costs and expenses of the land; all insurance herein provided for shall be
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Beneficiary, as collateral and further security for the payment of the Secured
Indebtedness, all policies of insurance which insure against any loss or damage to the
Premises, with loss payable to Beneficiary, without contribution by Beneficiary,
bursuant to the New York Standard or other mortgagee clause satisfactory to
Beneficiary. If Beneficiary, by reason of such insurance, receives any money for loss or
damage, such amount may, at the option of the Beneficiary, be retained and applied by
Beneficiary toward payment of the Secured Indebtedness, or be paid over, wholly or in
part, to Grantor for the repair or replacement of the Premises or any part thereof, or for
any other purpose or object satisfactory to Beneﬁciary, but Beneficiary shall not be
obligated to assure the proper application of any amount paid over to Grantor,

(b)  Not less than ten (10) days prior to the expiration date of each policy of

held as additional collateral to secure the Secured Indebtedness, Grantor shal] deliver
to Beneficiary a renewal policy or policies marked “premium paid” or accompanied by
other evidence of payment satisfactory to Beneficiary,

(c) In the event of a foreclosure of thig Deed of Trust, the purchaser of the
Premises shall succeed to all the rights of Grantor, including any right to unearned
bremiums, in and to all policies of insurance assigned and delivered tg Beneficiary with

respect to all property conveyed and to be conveyed by this Deed of Trust, pursuant to
the provisions of this Article.

@ Should any loss oceur to the insured Premises, Beneficiary is hereby
appointed attorney-in-fact for Grantor to make proof of loss if Grantor fails to do so
promptly, and to receipt for any sums collected under sajd policies, which sums, or any

pass to Beneficiary, which, at its option and as attorney-in-fact for Grantor, may make
settle and give binding acquittances for claims under said policies and may assign and
transfer said policies or cancel and surrender the same applying any unearned

Premises so insured, Beneficiary or its assigns, may, at its option (but shall not be
required to) effect such insurance at Grantor's expense.

8. Inspection. Beneficiary may make or cause to be made reasonable entries
upon and inspections of the Premises.

9. Transfer of the Premises. In the absence of the Beneficiary's prior written
consent, if all or any part of the Premises or any interest therein is sold or transferred
including, without limitation, (a) the creation of a lien, charge, restriction or
encumbrance against the Premises whether or not subordinate to this Deed of Trust,
(b) the execution of a contract to sell, lease or otherwise dispose of all, part of, or any
interest in, the Premises, or (¢) the filing of any tax lien, judgment lien or other
statutory lien against the Premises, Beneficiary may, within a reasonable time after
Beneficiary acquires actual knowledgt of the actual or attempted transfer, disposition
or lien, declare all Secured Indebtedness to be immediately due and payable,

10.  Discharging Liens. Grantor will promptly pay and settle or cause to be
removed all claims or lieng against any of said Premises which affect the rights of
Beneficiary hereunder or, at Beneficiary’s option, provide Beneficiary with acceptable
security for the satisfaction thereof, and Grantor will appear in and defend any action
or proceeding purporting to affect the Premises or the lien of this Deed of Trust or the
rights or powers of Beneficiary hereunder, and Grantor will pay all expenses incident
thereto; and if it shall become necessary for Beneficiary to bring or defend any action to
protect or establish any of its rightg hereunder, Grantor will pay in addition to costs
and expenses allowed by law, the reasonable costs of bringing or defending such action,
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11.  Default Acceleration Foreclosure and Remedies. Upon the ocecurrence of
any one (or more) of the following events (herein called an “event of default”):

[6)) should Grantor fail to pay the Secured Indebtedness, or any part or
installment thereof;

-(i1) should any representation or warranty of Grantor herein
contained, or contained in any instrument, transfer, conveyance, assignment or
loan agreement given with respect to the Secured Indebtedness, prove untrue or
misleading in any material aspect;

(iif)  should the Premises be subject to actual or threatened waste, or
any part thereof be removed, demolished or altered thereby materially

(iv)  should any federal tax lien or claim of lien for labor or material be
filed of record against Grantor or the Premises and not be removed by payment
or bond within thirty (30) days from date of recording;

4] should Grantor make any assignment for the benefit of creditors, or
should a receiver, liquidator, custodian or trustee of Grantor or of any of
Grantor's property be appointed, or should any petition for the bankruptey,

Act of 1978, 11 U.S.C. § 101 et seq. or any similar statute, be filed, or should
Grantor be adjudicated bankrupt or insolvent, or should Grantor, if a
corporation, be liquidated or dissolved or its charter expire or be revoked, or, if a
partnership or business association, be dissolved or partitioned, or, if a trust, be
terminated or expire; provided, nevertheless, that if any such proceeding be
involuntary in nature, the Grantor shall be entitled to sixty (60) days from the

(vi)  should Grantor fail to keep, observe, perform, carry out and
execute in every particular any one or more of the covenants, agreements,
obligations and conditions set out in thig Deed of Trust or in the Note, or in any
other instrument given with respect to the Secured Indebtedness;

(vii)  should any event occur under any instrument, deed or agreement,
given or made by Grantor to or with any third party, which permits or results in
the acceleration of any debt to any such third party;

(viil) should the Premises, or any substantial part of the Premises, be
placed under control or in the custody of any court; or

(ix)  should Grantor fail to comply promptly with any and all
requirements of any governmental authority or to contest same in judicial

performance thereof: or
(%) should an event of default occur under the terms of any other
contract between Beneficiary and/or Mortgagor, David A. Terry, Legends

Properties, Inec., Terry Properties, LLC or Legends Ridge, LLC;

then and thereupon Trustee may take any one or more of the following actions:
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(i) enter upon and take bossession of the Premises without applying
for or obtaining the appointment of g receiver;

(i) employ a managing agent of the Premises and let the same, either
in Trustee’s own name, in the name of Beneficiary or in the name of Grantor,
and receive the rents, incomes, issues and profits of the Premises and apply the

in
same, after payment of all necessary charges and expenses, on account of the
Secured Indebtedness; ’ -

(iv)  make any payment hereby authorized to be made according to any
bill, statement or estimate furnished or procured from the appropriate public

Trustee or Beneficiary, as the case may be, shall be subrogated to any
encumbrance, lien, claim or demand, and to all the rights and securities for the
payment thereof, paid or discharged or by Trustee or Beneficiary under the
provisions hereof, and any such subrogation rights shall be additional and
cumulative security to this Deed of Trust;

(v)  foreclose this Deed of Trust. Trustee hereunder, or his agent or
Successors, at the request of Beneficiary hereunder, or the representatives or
assigns of the Beneficiary, after giving notice of the time and place of sale, by
publication of such at least three (3) different times in some newspaper
published in the county where the Property, or any part thereof, is located, the

including any and all advances made under the terms hereof with interest
thereon; Third, the surplus, if any, to the parties legally entitled thereto. In the
event Trustee cannot determine the person or persons to whom the surplus

subject the Beneficiary or Trustee to liability, Trustee may pay the surplus into 3
court of competent jurisdiction in an interpleader action and all expenses of such
action, including legal fees incurred by Beneficiary and Trustee, shall be paid
from the surplus or, if the surplus is insufficient, by Grantor,

Beneficiary or Beneficiary's designee may purchase the Premises at any

sale. In the event Beneficiary purchases the Premises at Trustee’s sale, to the
extent that Beneficiary’s bid price is less than or equal to the total amount of the
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In case of any sale under this Deed of Trust by virtue of the exercise of the

power herein granted, or pursuant to any order in any judicial proceeding or

parcels, manner or order as Beneficiary in itg sole discretion may elect, and one
or more exercises of the power herein granted shall not extinguish or exhaust the
power unless the entire Premises are sold or the Secured Indebtedness paid in

full.

Following a Trustee’s sale of the Premises, Trustee shall deliver to the
purchaser a Trustee's Deed conveying the property so sold without any covenant
or warranty, expressed or implied, The recitals in the Trustee’s Deed shall be

prima facie evidence of the truth of the statements made therein.

_Grantor further agrees that in case of any sale hereunder, it will at once
surrender possession of the Premises, and will from that moment become and be
the tenant at will of the purchager, and removable by process ag upon a forcible
and unlawful detainer suit, hereby agreeing to pay the said purchaser the

reasonable rental value of the Premises after such sale plus all expenses,

including legal fees, incurred by the purchaser to obtain lawful possession of the
Premises.

(vi)  institute appropriate proceedings of foreclosure in equity or at law.,
Upon the institution of such proceedings, Trustee shall, upon application
therefor, without notice, be entitled to have & receiver appointed to take
possession of the Premises, and Trustee or Beneficiary shall be entitled to all of

the rents, issues and profits arising therefrom during the pendency of any such
foreclosure proceedings.

(vil) take any other action it may be legally entitled to take to protect its
rights.

12.  Substitute Trustee. Beneficiary shall at any time and from time to time
have the irrevocable right to remove Trustee herein named without notice or cause and
to appoint his suecessor by an instrument in writing, duly acknowledged, in such form
as to entitle such written instrument to be recorded in Tennessee, and in the event of

to the Premises, and shall possess all the powers, duties and obligations herein
conferred on Trustee in the same manner and to the same extent as though he were
named herein as Trustee. Neither the original Trustee nor any Substitute Trustee shall
be required to make bond, oath or file an inventory.

13.  Future Advances. Upon request of Grantor, and at Beneficiary’s option
prior to release of this Deed of Trust, Beneficiary may make future advances to
Grantor. Such future advances, with interest thereon, shall be secured by this Deed of
Trust unless the parties shall agree otherwise in writing,

14.  Marshalling Not Required. If the Secured Indebtedness, or any part

thereof, is now or hereafter further secured by chattel mortgages, other deeds of trust,
security interests, pledges, contracts of guaeranty, assignments of leases or other
securities, Beneficiary may, at its option, exhaust any one or more of said securities and
the security hereunder either concurrently or independently, and in such order as it
may determine, and Beneficiary shall not be required to marshall assets,

15.  Modification of Deed of Trust. Any amendment to or modification of this
Deed of Trust may be made only in writing signed by and between Grantor and
Beneficiary (without necessity of joinder therein by the Trustee).

16.  Forbearance by Beneficiary Not a Waiver. Any indulgence or departure at
any time by Beneficiary from any of the provisions hereof, or of any obligation hereby
secured, shall not modify the same br relate to the future or waive future compliance
therewith by Grantor, B
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17.  Remedies Cumulative.

(8  The rights of Trustee and Beneficiary, granted and arising under the
clauses and covenants contained in this Deed of Trust and the Note, shall be separate,
distinet and cumulative of other powers and rights herein granted and all other rights
which Trustee and Beneficiary may have under any other loan documents or at law or
in equity, and none of them shall be in exclusion of the others; and all of them are
cumulative to the remedies for collection of indebtedness, enforcement of rights under
security deeds, and preservation of security as provided at law. No act of Trustee or
Beneficiary shall be construed as an election to proceed under any one provision herein
or under the Note to the exclusion of any other provisions, or an election of remedies to
the bar of any other remedy allowed at law or in equity, anything herein or otherwige to
the contrary notwithstanding.

®) Beneficiary shall have the right from time to time to sue for any sums,
whether interest, principal or any installment of either or both, taxes penalties, or any

foreclosure, or any other action, for a default or defaults by Grantor existing at the time
such earlier action was commenced,

18.  Notice. Every provision for notice and demand or request shall require
written notice to one or more of the persons who shall at the time hold the record title
to the Premises, or on their heirs or successors,

18.  Governing Law. The validity, construction and effect of this Deed of Trust,
the Note and of any other writing executed in connection herewith or secured hereby
shall be governed by the laws of the,State of Tennessee.

20.  Severability. In the event that any provision or clause of this Deed of
Trust or the Note conflict with applicable law, such conflict shall not affect other

21.  Successors and Assiens Bound; Captions: Grammatical Construction. The
covenants and agreements herein contained shall bind, and the rights hereunder shall

and are not to be used to interpret or define the provisions hereof. The words “Grantor”,
“Beneficiary” and “Trustee” whenever used herein shall include all individuals,
corporations (and if a corporation, its officers, employees, agents or attorneys) and any
and all other persons or entities, and the respective heirs, executors, administrators,
legal representatives, successors and assigns of the parties hereto and all those holding
under either of them, and the pronouns used herein shall include, when appropriate,
‘either gender and both singular and plural, and the word “Note” shall also include one
or more notes and the grammatical construction of sentences shall conform thereto.

22. Further Encumbrances, Grantor shall not grant any liens or security
Interests against the Premises,

23.  Hazardous Materials. Grantor represents, warrants and agrees that (a) no
Hazardous Material (as hereinafter defined) has been used or placed on the Premises in

Environmental Law; (e) Grantor shall permit no installation or placement of Hazardous
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all licenses, permits and other governmental or regulatory actions necessary for the
Premises to comply with Environmenta] Laws (the “Permits”) shall be obtained and
maintained and Grantor shall assure compliance therewith; and (i) Grantor shal] give
the Beneficiary prompt written notice if Grantor receives any notice with regard to
Hazardous Material on, from or affecting the Premises and shall conduct and complete
all investigations and all cleanup actions necessary to remove, in accordance with

ruling applicable to environmental conditions on, under or about the Premises
including, without limitation, the Comprehensive Environmental Response,
Compensation and Liability Act, the Resource Conservation and Recovery Act, The

24.  Security Agreement. This document is intended, among other things, to be
a security agreement. Accordingly, Grantor hereby grants to Beneficiary a security

interest in all accounts, machinery, apparatus, goods, equipment, personal property,
fixtures, general intangibles, issues and profits presently existing and hereafter
acquired, which are located on, used in connection with, or relate to the Premises, and
all proceeds (including insurance proceeds), thereof. Grantor agrees to execute and
deliver financing statements covering said property from time to time in such form as

Beneficiary, Grantor shall not create or suffer to be created, pursuant to the Uniform
Commercial Code, any other security interest in said accounts, machinery, apparatus,
goods, equipment, personal property, fixtures, general intangibles, issues and profits
including replacements and additions thereto and the proceeds thereof. Upon the

have the remedies of a secured party under the Uniform Commercial Code and. at
Beneficiary’s option, the remedies provided for in this Deed of Trust. In the event
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IN WITNESS WHEREOF, Grantor has executed this Deed of Trust on the 15th
day of December, 1998,

GRANTOR:
LYNWOOD UTILITY CORPORATION

7~
Title:_Peesiogur
STATE OF TENNESSEE )
COUNTY OF DAVIDSON ) ,
Before me, » & Notary Public of said County and
State, personally appeared » wWith whom I am personally
acquainted (or proved to me on the basis of satisfactory evidence), and who, upon oath,
acknowledged himself to be (or other officer authorized to
execute the instrument) of LYNWQOOD UTILITY CORPORATION, the within named
bargainor, a corporation, and that he as such executed the

foregoing instrument for the purposes therein contained, by signing the name of the
corporation by himself ag .

Witness my hand and seal, at Office, this 15th day of December, 1998,

Notary Public

My Commission Expires:
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